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CONSULTANCY SERVICES AGREEMENT

This Consultancy se
rvices Agreement
Date") entered into by and between; dated this 13/Dec/2018 day of 17/Dec/2018, (“Execution

MATRIX PUBLICITIE

Provisions of the Coln:\l:c:‘f\zlkl\)!bNDXA ‘PRIVATE LIMITED, a company Incorporated under the

International Business Plrk; oia 950/2013, .m‘d having registered olfice at Commerz, 9th Floor,

(hereinafter referred to «'l; “Com rol ..G\‘Irdcn City, Goregaon (E) Mumbal- 400063, Maharashtra

or meaning thereof, be g Pany” which expression shall, unless it be repugnant to the context
' cemed to include its successors-In-interest and assigns) of the ONE PART;

AND

::::i:' o;:“:;:‘"‘:a"s:‘mb'mm- [son/daughter] of Mr. Prashant Joshi, holding PAN BJPPI2570P residing
referred to as ® C; . 9::' °':""f kolar road, Bhopal, Madhya Pradesh, 462042 (hereinafter
thersof. § onsultant’, which expression shall, unless repugnant to the context or meaning

reof, indude [his/her] heirs, executors, administrators and permitted assigns) of the OTHER PART.

Cor:many and the Consultant are hereinafter, whenever the context so requires are referred collectively
as "Parties” and individually as a “Party”.

RECITALS

WHEREAS:

A. The Company is engaged in the business of Digital Marketing.
B. The Company is desirous of availing certain services from an independent consultant and the

Consultant has represented to the Company that he/she has the expertise and the resources
to render such services to the'Company.

C. Accordingly, pursuant to discussions between the Parties, the Consultant has agreed to render
services to the Company as more particularly set out in Annexure A hereto (“Services"), in

accordance with the terms and conditions set out in this Agreement.
The Parties are desirous of recording the terms on which the Consultant shall render the

D.
Services to the Company and the Company shall procure such Services from the Consultant In
the manner hereinafter appearing.

ll"agc
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. e mLJtual covénan
tion (the receipt and ade
d legally, agree as follows:

N .

OO\CIlV TH EREFORE, in consideration of th
g o. nd valuable considera
Parties, intending to be boun

° ts and pr_omises contained herein and other
quacy of which is hereby acknowledged), the

ARTICLE 1
DEFINITIONS AND CONSTRUCTIONS

1.1 Definitions

! i

1.1.1 N d i
Agreement” shall mean this Consultancy Services Agreement, including the Annexures
attached hereto and any mutually agreed modifications to this Agreement.

1.1.2 “‘Confidential Information” shall mean any confidential, proprietary, or trade secret
information or materials of the Company or its customers, and all nonpublic information
relating to the Company or its clients, customers whether past, present, or future, including
financial results and projections, sales data, costs and prices, suppliers, employees,
consultants, technologies, technical and business strategies, marketing, pricing and other
strategies, and trade secrets, disclosed or provided by the Company or its customers to the
Consultant in writing in connection with this Agreement. Confidential Information further
includes: (i) any and all technical and non-technical information including inventions,

scoveries, developments, trade secrets, techniques, sketches, drawings,

processes, algorithms, software programs, specifications, works of
authorship, data, and formulae related to the current, future, and proposed products and
services of the Company and/or its customers; (ii) information concerning research,
experimental work; development, design details and speciﬁcat:lons, financial information,
procurement requirements, customer lists, supplier ||§ts, busmes; forecastsf sales art\\d
merchandising and marketing plans; and (iii) informatlor?.cor-\cermng t.he busutr;‘ess ro(: ;c;
Company and/or its customer, details of projects, specifications relating to the p lf -
information of, relating to or provided by or on behalf of i
handled by the Company, In o ' tomer
: i be disclosed in writing by the Company and/or its cus
customers, all of which as may

to the Consultant pursuant to this Agreement.

improvements, di
models, know-how,

n the amounts to be paid by the Company as per ARTICLE 2.41n

n i tion” shall mea
Considera to be rendered by the Consultant.

1.1.3 .
consideration for the Serwces

2|Page
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“Contract Period” shall mean Lhe initial period of 3 months, 14 days commencing from
the Effective Date until the close of business on 31/Mar/2019 when this Agreement shall
automatically come to an end or the date of termination, whichever is earlier, unless extended
by the Parties in accordance with ARTICLE 7.4.2. g

“Effective Date” shal| mean the Execution Date or such other date as the Parties may agree

shall mean registered and unregistered rights in all forms

under the laws of India and all analogous rights subsisting

ions and shall include any legally protectable product or
process of the human intellect whether registrable as patents, trademarks, copyrights,
designs or otherwise such as-an invention, expression or literary creation, unique name, trade
secret, business method, database, industrial process, computer program, source code,
process, presentation and other Confidential Information.

“Intellectual Property Rights”
of intellectual property subsisting
under the laws of other jurisdict

shall mean the services listed in Annexure A hereto that are required to be
y the Consultant to the Company pursuant to this Agreement and such other

services as may be requested by the Company from time to time.

Construction

Any reference in this Agreement to any statute or statutory provision shall be construed as
including a reference to that statute or statutory provision as from time to time amended
modified extended or re-enacted whether before or after the date of this Agreement and to
all statutory instruments orders and regulations for the time being made pursuant to it or

deriving validity from it.

The meanings set forth for defined terms in this ARTICLE and all pronouns shall be equally
applicable to both the singular and plural masculine, feminine or neuter forms as the context

All references in this Agreement to Articles are to Articles in or to this Agreement unless
otherwise specified therein. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not
to any particular provision of this Agreement. The words “include”, “including” and “among
| e deemed to be followed by “without limitation” or “but not limited to”

i
other things” shall be
whether or not they are followed by such phrases or words of like import.

References in this Agreement to any.document or agreement shall be deemed to include
references to such document or agreement as ame_r)_ged, varied, restated, suppleTgﬂtgq or

1.1.4
1.15
in writing.
1.1.6
1.1.7 “Services_”
rendered b
1.2
1.2.1
1.2.2
may require.
1.2.3
1.24
3[Page
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1.2.5

1.2.6

2.1

2.2

2.3

2.3.1

2.3.2

2.3.3

2.34
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replaced from time to time’ in accordance with the terms thereof and to include any side ’
letters executed in connection therewith, except as otherwise provided in this Agreement.

The headings of the several Articles and sub clauses of this Agreement are intended for
convenience only and shall not in any way affect the meaning or construction of any provision
therein.

References to writing include printing, typing, lithography and other means of reproducing
words in a visible form.

ARTICLE 2
SCOPE OF THE ARRANGEMENT

The purpose of this Agreement is to set out the terms and conditions that shall apply to the
provision of the Services to the Company by the Consultant.

The Consultant shall render the Services to the Company as per the scope of work set out in
Annexure A during the Contract Period upon the terms and conditions set out hereunder.

Services

The Consultant shall perform the Services in a timely, professional and workmanlike manner
in accordance with the requirements of the Company as communicated from time to time.
The Consultant shall be solely responsible for determining the method and means of
performing the Services so long as such method and means are in the best interest of the
Company and they do not interfere with the provision of the Services.

The Consultant may be provided by the Company, any property for use for performance of
his/her duties under this Agreement during the Contract Period subject to the applicable
policies and procedures of the Company from time to time. The Consultant shall always
maintain in good condition Company’s property, tangible or intangible, which may be given
to the Consultant fur the performance of the Services during the course of the Contract Period
and shall return the same to the Company immediately on completion of the Contract Period
or earlier termination of this Agreement, failing which the cost of the same will be recovered

from the Consultant by the Company.

- During the Contract Period, the Consultant shall adhere to all the relevant policies and

procedures of the Company as may be applicable from time to time.

The Consultant shall ndt, either on his own or on behalf of any third party, whether directly

or indirectly, during the Contract Period serve as an advisor, agent, consultant, director_!-

4|Page
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employee, officer, marlager, partner, proprietor or otherwise of any business in competition
or in conflict with the Company’s business as conducted by the Company during the course
of his/her engagement with the Company or undertake any activity, whether directly or
indirectly, which brings any disrepute to the Company or its goodwill.

2.3.5 The Consultant shall not either on his/her own or on behalf of any third party, whether directly
or indirectly, during the Coritract Period and for a period of one year from the date of expiry -
of this Agreement or upon earlier termination of this Agreement for any reason, whichever is
later, hire, solicit, interfere with, or entice away any employee of the Company or its client or
attempt to hire, solicit, interfere with or entice away the employees of the Company or its
clients (whether present or potential), either for himself or any third party.

2.3.6 The Consultant shall not use the name, inéignia or any other proprietary material of the
Company in any manner without the consent of the Company.

2.3.7 During the Contract Period, the Company undertakes to extend any assistance as required by
the Consultant which in the discretion of the Company is necessary for the performance of

Services under this Agreement.

2.3.8 The Consultant shall not, at any time during the performance of the Services or at any time
thereafter, make any false or misleading representations or representations not specifically
authorized by the Company in writing, in relation to the Company or its business or its
products. The Consultant shall not hold out itself as an agent of the Company or conclude

any contracts on behalf of the Company.

The Services shall be rendered at the work sites or offices of the Company, but the Consultant
shall be obligated to render Services from such other places as designated by Company as

per its business needs from time to time, at no additional fee.

2.3.9

2.4 Payment Terms

In consideration of the Services to be rendered by the Consultant p'ursuant to this Agreement,
and subject to the satisfactory and timely performance of the Services by the Consultant, the
Consultant shall be entitied to receive a fee of INR 21100 (Rupees Twenty one thousa:d
one hundred only) per month, subject to deduction of withholding taxes a-ndf such ?td:;
taxes as are applicable on the amounts payable to the Consultant. The a.foresa:fj c;_-;le <;x§0u =
goods and services tax which shall be charged by the Consultant (if applicable

24.1

Company as per rates in force.

ctual spend basis
i re-approved out of pocket expenses on .a
e e Conali tll:')lz performance of Services unde:j‘thls Agreement upon

2.4.2 !
as incurred by the Consultant during the performance o7 >E7v== 72
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2.4, i
3 The Consultant shall solely be responsible to pay taxes on the amounts paid to the Consultant

2.4.4 ;l‘he ConsulFant shall is§ue an invoice to the Company on the last day of each month in relation
o the ‘Ser.wces re_nder_ed and the fee payable to the Consultant, as per ARTICLE 2.4.1 above.,
Each undisputed invoice shall become due and payable within a period of 30 days from the

receipt of such invoice by the Company.

24,5 The Con§ultant acknowledges that the consideration paid by the Company to the Consultant
under th|§ f\RTICLE is a good, valuable and adequate consideration, to be bound by the terms
and conditions of this Agreement including the provisions set out in ARTICLES 2.3.4 and 2.3.5

above and ARTICLE 3 below.

ARTICLE 3
INTELLECTUAL PROPERTY RIGHTS ,

The Consultant agrees and acknowledges that all intellectual property, including intellectual
property which the Consultant conceives or develops or reduces to practice or causes to be
conceived or developed or reduced to practice, during the course of rendering the Services
pursuant to this Agreement, shall belong to the Company as if the same was created as a
work for hire and the Company, at its sole discretion, shall have the right to exploit any and
all of the said rights by any means throughout the world during and after the Contract Period

of this- Agreement. The Consultant shall not have nor claim any right in any of the
aforementioned intellectual property in any manner whatsoever.

3.1

3.2 The Consultant shall promptly disclose and deliver to the Company all the information and
data in its possession necessary to impart a full understanding of the said intellectual property,

or any improvement, processes or systems developed by the Consultant in respect thereof.

3.3 The Consultant herehy irrevocably and unconditionally waives any and all moral rights or any
rights of similar nature under any law in any jurisdiction in and to any and all material written,
created or devised by the Consultant resulting from or suggested by anything which the

Consultant shall have done pursuant to its engagement with the Company.

: inas i i ion of necessary documents
Il do all acts, deeds and things including execution o _
The Consultantsiiz ’ cost of the Company for fully and effectively

3.4
i ! the
without charge or compensation but at ' .
vesting in the Company the rights in any intellectual property, which the Consultant :;Jncceeéviz
or develops or reduces to practice or causes to be conce!ved.or deyeloped ortr"mlithd to
practice, during the Contract Period; in any and all COU"t"'?_-‘_{r_','_EE'EQ‘_”_Q'_EHL@“ ST
’ .,..___-..A._,,_.__._.,.___.N.__‘..,,,,_,.._.._‘..‘,_“._,,AUAA,..._......._» e e e
6|Page
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4.3
The ConLultant shall alwa intain hi
confidential the records, d l

4.4 The Co
nsultant further war
= rants that u i
feshiiisHon S st Pon completion of the Contract Peri i
documente olitlr[:::r}:]r:oent fF)r any reason, the Consultant shall return all r:ihor'ei?::jer
rmation to the Company immediately if they are in its possession ;‘;

any manner and shall not
. attempt to i i
information of the Company. P retain copies of any data, records, know-how or

4.5
;'il;fs,cl?er:;::'t;r;tr v(\:I:rrl:ants that the Consultant shall not borrow or accept or pay any money,
any arramgemont Witietl:]satlon etc. for personél gains or as an inducement for entering into
il ‘ e Company or otherwise place himself under pecuniary obligation to
y p on with whom the Company may be having official dealings or indulge in any
practices that are considered corrupt or fraudulent under applicable laws.

ARTICLE 5
INDEMNITY

Without prejudice to any other right available to the Company whether under this Agreement or under
applicable laws, the Consultant shall be liable to compensate the Corhpany and to that effect hereby
indemnifies and agrees to defend and hold harmless the Company from and against losses, liabilities,
damages, deficiencies, demands, claims, actions, judgments or causes of action, assessments, interest,
penaltiés and other costs or expenses (including, without limitation, reasonable attorneys’ fees and

ding a lawyer at the expense of the Company) arising from a wrongful act or omission

expenses, inclu
any of its representations, warranties and

or negligent or misconduct of the Consultant or breach of
undertakings under this Agreement.

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDI RECT, CONSEQUENTIAL,
4GES, LOSS OF REVENUES, LOST PROFITS ARISING FROM ANY CLAIM

INCIDENTAL OR SPECIAL [AMA
OR ACTION HEREUNDER, WHET HiER BASED ON CONTRACT, TORT OR OTHER LEGAL THEORY.

ARTICLE 6
CONFIDENTIAL INFORMATION

ontract Period, the Consultant
derstands and acknowledges
the Consultant solely as a
he Consultant to render
understands that trE

6.1 The Consultant agrees and acknowledges that during the C
shall have access to Confidential Information. The Consultant un
that access to the Confidential Information has been provided to
consequence of its engagement by the Company in order to enable t
the Services envisaged under this Agreement. _I',‘S/EQF?E?FE?'?F, fglﬁt_l)g[

§|Page
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6.3

6.4

6.5

71

7.2
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Corrlpa ny and its affiliate
. ' s shall have no obj atio i
its Confidential Information if it is not rel e it

Agreement, if it does not wish to do so.

the Consultant any of
evant to the performance of its obligations under this

g : mense and irreparable harm, loss, damage and injury to
€ Lompany and its reputation and hence undertakes to keep such Confidential Information

con_fidential and use it solely in the manner expressly authorized by the Company and only
during the Contract Period.

The Consultant agrees and undertakes that at all times during the Contract Period and
thereafter on termination for whatever reason to hold in the strictest confidence, and not to
use, except for the benefit of the Company and absolutely refrain from in any manner
divulging, discussing, disclosing or in any manner directly or indirectly using the Confidential
Information. In the event the Consultant is unsure of the nature of certain information, it
undertakes to treat such information as Confidential Information unless specifically informed
to the contrary by the Company.

The Consultant recognizes that the Company has received and, in the future, will receive from
third parties information that would be confidential and proprietary in nature to such third
parties. The Consultant shall hold all such third-party information in the strictest confidence
and not to disclose it to any person, firm or corporation or to use it except as necessary in
carrying out its work for the Company consistent with the Company’s agreement with such

third party.

The Consultant acknowiedges and agrees that all Confidential Information is and shall remain
the property of the Company and/or its licensors, and the Consultant shall not be entitled to
use such Confidential Information during its engagement and thereafter or make copies
thereof for any purpose {inciuding for commercial use) other than as required in performance
of its obligations under ifis Agreement. Nothing contained in this Agreement shall be
construed as granting or conferring any rights either as a license or otherwise in the

Confidential Information.

ARTICLE 7
TERM AND TERMINATION

This Agreement shall be valid through the Contract Period.
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7.3 Mutually

7.4 Continuing Obligations

74.1 Termination of this Agreement shall not relieve either pa

through the date of termination. In addition,
Agreement, which by their nature would conti
including the provision with respect to Confidenti

Notices, Governing law and Jurisdiction, sh
Agreement.

|
|
rty from any obligations accrued Ll
the terms and conditions set forth in this { }
nue beyond termination of this Agreement, ;‘
iality, Intellectual Property Rights, Indemnity, I
all survive the termination/expiry of this !
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(@) In the event of the Parties no

(b)

All proceedi :
proceedings in any such arbitration shall be conducted in English;
() Th - ‘
) € seat of the arbitration proceedings shall be at Gurgaon, Haryana;
d .
(d)  The arbitrator shall be free to award costs as he/ they thinks appropriate;

e N
(e) The arbitration award shall be final and binding on the Parties, and the Parties agree
to be bound thereby and to act accordingly.

8.5 Waiver

No failure or delay on the part of any of the Parties to this Agreement relating to the exercise
of any right, power, privilege or remedy provided under this Agreement shall operate as a
waiver of such right, power, privilege or remedy or as a waiver of any preceding or succeeding
breach by the other Party to this Agreement nor shall any single or partial exercise of any
right, power, privilege or remedy preclude any other or further exercise of such or any other'
right, power, privilege or remedy provided in this Agreement all of which are several and
cumulative and are not exclusive of each other or of any other rights or remedies otherwise

available to a Party &t law or in equity.

8.6 Independent Contractor

In performing this Agreement, each Party shall act as an independent contractor and not as
agent for or employee of the other Party and the Consultant shall render services on a
principal to principal basis. Neither Party shall have the right or power to bind the other Party
"to any contract or agreement with any third party, nor will that Party have a right to hire
anyone on behalf of the other Party unless specifically requested or authorized to do so by
that Party in writing. The relationship created by this Agreement is a contract for Services

12|Page
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8.9
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and nothing herein contained

is i
venture or employer.employGe S intended to creaté

the relationsh;
between the Parties, ationship of a partnership, joint

Amendment

No change or modificati i
! ation of this Agree ‘
and signed by both Parties, greement shall be vallq unless the same shall be in writing

Severability

If an e : .
Agreeymz:]c;v;::;; :: this .Agreemt.en-t. is invalid, unenforceable or prohibited by law, this
imperative and shall considered divisible as to su;h provision and such provision shall be
SHsersand i | not be 9art of the consideration moving from either Party hereto the

,an ! e remainder of this Agreement shall be valid, binding and of like effect as though
such provision was not included herein.

Survival

Notwithstanding anything contained herein, ARTICLE 3 (Intellectual Property Rights),
ARTICLE 5 (Indemnity), ARTICLE 6 (Confidentiality), ARTICLE 8.1 (Notices), ARTICLE 8.3
(Governing Law and Jurisdiction), and ARTICLE 8.4 (Dispute Resolution) of this Agreement
will remain in effect together with such provisions which expressly or by implication will

survive termination.

Assignment

The Consultant shall not assign this Agreement or any part hereof to any third party.

Counterparts
two counterparts, each of which is an original and all of

This Agreement may be signed in
: & and the same instrument.

which, taken together, constitutes on

i
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IN WITNESS WHEREOF, the p;

rties hereto have duly elxecuted and delivered this Agreement on the
day and year first above written,

SIGNED AND VERED BY THE WITHIN NAMED “MATRIX
PUBLICITIES & MEDIA INDIA PVT. LTD.” THROUGH THE HAND OF
“Mr. Amit Malhotra” ON 13/Dec/2018:

oslogo

SI D AND OELIVERED BY THE WITHIN NAMED “Aashi Joshi” ON
THE 13/Dec/2018:
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ANNEXURE - A
DETAILS OF SERVICES

WKRA’S- Analyst- Content Publishing

: Ba,sc .R-e.SPOUSlb‘ility Sy Orltcnt_lfs’uhlrshlng as per SLAS &
o Perform bu1ld basns request accordmg to the checkhst ;:
~and w1th 100% quallty ' '
: ' Inform well m trme of any possrble 1ssues to your :1;
| A_Qperational R '_ e respecuve leads \ 1
| M e ‘0: Acknowledge and execute all a351gned request on n JIRA |
°_ Average Work Hours >—8 hours/day as per both JIRA l
and logm hours |
. Process Eff1c1ency » ‘ e
. Adherence of trammg plan &. tra1nmg effectweness
o Capable of executmo all serwces 1n Scope
Picide s & o e i Helps and 0u1des new _]omers - o |
‘Development Leams all new updates functlonahty add-ons :
L e Adherence to leave pohcy '
; ,° Manages and plans leaves m advance to have a :
mlmmum 1rnpact on‘ibusmess ‘
Performance

: erformance Improvernent‘ 1deasl1n1t1at1ves

Quallty as'surance in dehvery

SLA adherence
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