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Nt I'l l)lA {(JlJ!C'v A!; l{ li liM lrlN'l'

,l,ills N{tiDlA AGINCy AGI(l']lliN,ltilN'l'/"Agrcenrcrrl")is rnatlc illr!l (Jrltcrecl ort tltis l2'r'cla1' ol"ltrnc' 2011:

t]\',A,ND llli'fwIl]N

Itlh.i\,ll I"OODS lN'l'El{NA'l'lONAl' LlMl'l'ED'
hrrr irtEr its ttgistcted ofll;c ltt I: - I90/199, F l7U'

l< ir i r,ril rirr r. lt r-'r'ci tta lict' l'cl'\)l'l'c(l t() il s t llc "'(-.tlt tt.:t tr 1 "

tlrr' ':,,r 1u\t r)l' tttt'ltttittg rll(llr-()l lllr"r'lll) irll(l irrelrtilr"

l,l li \ I l';\.1('l .

a coltlpally registered under Coll.lpanies Act' [95(t arrc'l

t,- l8tt, Blchhwal IndLrstrial Area, Bikatrcr - 334 00(r'

ol. .'(llient,' (rvhich expressit'It shall uttless rcptlgllitlll to

ils :rrt.'cur;soIl;-itt-itttcrest altcl llertnittctl ltssigns) ol' llrt'

.rl'.rr

i til{(),1ill,:lts ,\i\t) tilLS. (jlll ), a lxrrlrrcr:;lrip lirnr rcgistclccl urrrlcr tlre l)arttrc|sltip Act 19i2. ltavitrg, il'

[,rr,ire:;: irtlrlr.css trt.l0(r, l.axrrri plirz.a. l.axrni lr,.lrrstrial l:itirte. New t,irrli Ittlacl. l\rrtlllcri (w)' Mtrriltrai -'100

rIri_.s:, ie l.lrrp.rrrArrt trr the t:orrtcll t I rrreirrri|rg tlrcrr: ol' irr,;lrrrlc its sttcccssot's. arttl 1;c|rttittccl assigrts) tll' tltc

sl ('( )ND I',.\l{'l'.

llrc (.,r,,urry a,6 Scrvic:e [)rovieler slrall collcctively bc: r'cl-erled to as tlte 'Parties' and indivicltralll' as tlte

'l)irlt1

\r.u!-$!!L1

lll'trlilr. Nirrrrl,ecr. l,rr1.rlrri, l.rtr-irtlccl Srra.'ks" lnt.iirrr Sr'rcc(s, llirketl l)toclttets. itrrtl L'lrills tttittkcletl.

rli:,rr.rtlutcrl ulcl st,ld [;,r tlre ('orrrpittty ttttde t tlte brittti.l ttatnc "L]ikaji"'

l). Scrviee lrrr.^,iclcr. is .,rr,'t i,ril ..r,i tlrt' btr.^irrcss ol'prrtvicling tttctlia serviccs sl'lcll as tltcilia planltitrg,

.-.rcctrlirrr r.rl aclvcrt isir.,g y,li,,r iritlr rhe cr:lcblit)(ics) crrgagctl by the C'otttllitttl'. aclvcrtiscrttcttl lttttl

( . licrr ic!. l,*rr ii.lcr lrirs r.t,prrscrrlctl to thc ('orrplrn' tlral ir ltas ler;tt i.'itc skill. krtolvlctlgc' cslrcricllccs,

u.rltc;tisc, illilstLLrctLrpc atr.l uit[)ilbilitl to Ie ttclct' its :,crviccs.

Iru, ,...irrirlie r irlrl othe r g()od ancl vtluable cclrtsicle latic,tt thc aclcqultcy attd rcceipt ot' rvhiclt is ltcletry

ricl,rrtr*lcrlgurl b1 tlre Partics, itttertdittg to be boun'-! legally, ilgrce as tollorvs:

t ) i\glccrtr i:rt t 'l'e rttt

llrc Agrccrrrent s51ll cgl)yllcn\:c on rrt'rn-exclttsive Lrlsis with irrrnrediate cllcct lronl April 0l' 1021. alrd

.;iltll rerrrlrin Ialicl unlcss tcrntirtitlirltt itt i,tccortlitttce lvitlr tlte lerttts hcreirt'

.: I ,\. r r ict: l')r'ol itlt. r ltu;ptlrrsibililiics

(li) Scr.r icc l,rur icler. slrirll ltlor iclc ttt thc ('or111y111i.,, il: serviccs irt r-clatiort to rtledia plltrrrtirtu^ tttctliit

1u:r.()tilrti()ps. ilrl lerrrcritlrliorr pllrrrrrirrg. nrctlrir irrtalYsis. artd litttclritsc tll'spacc itttcl titttc itt 'tltt'iott:;

rrrt:rl ra inclrrtlirig l)r.itrt. 'l \/, l{irrl io, (-'irrcrilrr. t)igitirl, O()l I ctc. arrd celetlrity ntitll{tgctllcttt (lrcre irlillier'

lcle rtetl to as tllc ''Se l'vitltllr").

th( ['()llipirp) lvith rcsllcr:t t() vat'ioLls rrretl ia irrrcl brartd protttotiolt irliliatives ttnclctlitlicn b1'tlrc
('tirrrplrrr\.

(r,) Scr.r icc [)r.9r,icler"s celrtltr:t; rr'itlt utuclia o\\,ncrs lrntl trtltet tlrirtl ltal'tics irt rcsllcct of'tltc Scr viccs slrlrll

5e rrriitlc irr lrccor',l1rrec rr illr :sllrrr.lllcl ol irrrlir idtrtrl corrclitiort:i itttci colttfilsts, prtii'itlccl ttlirit.l't tlrirt tlrc

"*ry



Sgn,ice pKlvider slrall alw;ry,s cltdeavoLlr l() procUre the ntost f'avr:rable ternls fbr the Cotltpatly while

conlracting rvith Inedia owncrs/thir(l parties'

Service pr.vider willtalie approval flom tlre cornpany on the cost or its estimate before initiating any

work uuder the Agreement.'ihe ternrs relating to caricellation or revisions of any advertising wilt be

inrirnare<l by the tiervice P[ovider to the conrpany lbr explicit approval'

Sen,ice provider will talte approvals fronr the Cor:npany on all advertisirrg rnaterial/rnessages.

Service provider slrall epsuie that the Cornpauy receives a normal credit period for media payrllellts

pu-l'able to tlrird parlies.

tllt 
rt li., i,rplcnrcntution ol' rrrcrliu plarr rvill lre carrictl out by the Selvicc l'roviclcr irl tirlrely, stttootlt

ll)lulltet'arttl itt tlrt bcst ittlercsts tll'thc ('otttllatty'

(lr) Scrr iee l,*rviclcr. clplcsslr irgl'cos tlrtrt it uill crt:itle artcl rlraitttltitl il [rac:li-Ltll ol'all rrretlilt t'eleilsc ol'

acti,, il.ius lutcl ptr;','icle tltc satttc to tlte'Corrrllittt5 llortt tittrc to tittte''

(i) Sc'r rcc lrrrtyiclcr. slrlll ;bitlc lrl tIe altplictrblc llrrr':;. nrles ancl t'egtrlatiotts ol'lNS, AAAI itrttl otltcr'

allie,tl or.gi.rpisatiols alcl it rrrust ensrlre tltlt eaclt ltt.lvcl-tisctt.tcltt rclcttsecl by tllc ('otuparty is ltottest,

trutlrlirl arrcl cgrrflgrrs tlte lr,gal lecluircrrerrts arrcl lltricle littcs issttecl [:y ctlrttpctellt itLtthorities/Lloclie's'

(.1 ) Ser.i.iec l)r.r.rvidcr cxpressl.,- illlt'ees tlrtrt ir :slrrll rrot errtcr inlo an)' t)'Pc tlf'tt'ttttsactitltt tlr actil'ity rtl'

.brairr an1 irrterc.;t i,ti,.".iiv or irrtlirectly) rvitlr ,uu1' cnrploycc ol'tltc (iotttpatty allcl adltct'e 1t) goocl

llo\ r.)l'l larlcc ar rcl a,l t i-bri llr'rry llo l icy tl l tltc (ioltt llitr ty'

l) litllicc l'rovitlcr liclrluucratlort:

(a) Ser'icc prgvicicr will charge thc l0% (ten perccut) tracle corrrmissiott gratrted by nleclia owtlcrs itttcl

s,plllier.s on the 1lr,,r, .,rrt ol- all olders placecl u,itlt tltent b1' the Service Proviclct'on behall'of'tlro

C.rrirpa,ry. W6crti rrrcclia ()wners/suppliels clcl rrot provicle fbr Service Provicler's cortrrrtissiorl' tlte

Scrvicc I,rov'ider. lvill bc errtitlccl to chargc llrcr ('onrpany lixccl 100% (ten percent) olthc gross vitltre

(esclrrclipg taxes. lcvies or cosl reinrbursenrenl:s) o1'the.iob as servicc cltarges. Uttless cltltcrrvisc

:,tirlr:(1. tIc agrcccl tclllullcr,irl iort ittclttdcs attv ottt-ol:;ltlcliet exlle tlses.

or e\l)c1sc trrrlesr srrcS coriI ol uxpcnse lrirs bcurr i:lrprovecl by the atrtltolizecl ol'liccr ol'tllc L'otttPittty

ip rir-iti1g. Scrvicc l)r9r i<lt:r' slrall s,ibrtrii rcccillt:; irrtcl 1tt'ott['ttl'srtclt cost or expcllse ittcttrrecl by it irr

srrclr lir;ntal and r;rtrrrrrr-'r'ils nlit) lre t'ec;ttestctl b-i llrc C'ottlpartl li'ottt titttc to titrte'

(c) Scrr icc Irr.ov iclcr slrall pr,)\'t(lc to the Cornlllrrrl, ot'iginitl ttteclia strpplicrs' bills. Sel r,'ice I)rovicler

irryt,ices rr,ill be ,rccorrrpiuriccl b.v' originul ol-rrr,-'diir strpplicr bills arrcl strltportirrg cloctttttcttls to tltc
sul islitctiorl tll- tht: ('olttllartt .

J) 'l'lrird Pitrtv Chargeri:

(1) Nlctlia Charges: All clrarges lirr advertisirrg rvill bc billcd to tlte C'ottt1)arly at the regular ratcs as

publisliccl by Mr:clia owtlcrs."llre Service Provicler will strbnrit cstitttate/s, whiclr rvill be cltrly

apploved by tlte ()otttpattv.

(b) t)rorluction Chnrgcs: Iror'proclrrction ol'rncchanicals, Service Provicler will charge tltc Cortrparly its

pcr tlre slaudalcl r,rl.es clraliiecl b1 processols. wltich rvill be dLrly applovc'c1 by the Cottrplrtty.

(c) Lilicr,risc, tlre prt,cluction ol'othcr itcn"rs suclt as printing tttatcrial, I'i lrtts, atrdio/visr-rals, recolclittg ol'
ta[)cs ctc. trill lrer,:harged itcc:orcling to ()r.u'cstinxrLtes u1'rpt'ovccl by the Cotttpatty irt aclvattcc.

5) 'l'e rurs ul'l'ayntcttt:

(ir) 'lhe ('rintltany agiecs to prrr circlr valid tax invoicc wilhirr tlrirly (30) days liortt tlrc clatc ol'its t'cc:ci;;t

sLrlr.jcct to w itlrh,tkling, tir\cs irs pe r irpplicitt;lu lirws. Witlt rcsl)ccl to leu' rttcdia ltropertics. tltc
('trurplrr) lrglecs rtl Par ar.l ,,irnce as nrutuall-r'ag.ruccl bqtl\'cett tltc C'otttllittty arrcl Sel'vice I'r'ovicler.

(d)

(e)
(f)

6?10.$
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(r)'l'rtr:ttiou

(u) (j.rcls urScrvicc;'l'ax or (iS'l'rnenrs arrv lax on the supply ol'goods or services lvhiclr is levitrtrlc or

asscssecl urrcler Coocls arrcl Scrviccs'l'a." l.ergislutirln at C--errtre ancl Statc lcvcl as atttcttded ll'otlt tirlre to

tirrrc (0S'l'l-aw).

(b) 'l'lre 
ltrices lbr tlre sLrppl;, ol- tlre goocls or serviccs quotecl by Service Proviclcr or agrcecl by thc

Crirtt patry slral I bt: e.rc I tts i ve of' (iS'l'.

Se^,ice Provi<ler warraltts rhat it shall cornply rvith the CS'l cornpliarlces as may be applicable upon it

ard shall repder lhe Company indenrnifiecl of all the tax costs, including interest and penalty in the

cverrt o['arry cletarrlt ol-(]S't' l,arv by' Scrvice l)roviclcr.

Scr.vicc pr.gvider rvas'apts that it shall plovide a l)ropcr tax invoice/debit note in the Ibnn attd lttatttter

prescribecl ulder Csf invoice rules corrtaiuing all the particulars mentioned therein. In the evertt that

thc Scrvice l)rovider. l'ails ttl pltlvide the inr,,oicerdetrit note in the fbnu atrd ttratttter prescribed rrrtdcr

r.ules, the Corlparry slrall not be liable t.) nlal(c any pilynreltt agtittst such ittvoice/debit note.

Service provicler shall ensure filing of all the retunls, disclosure of supplies made to the Company, if
arry, in such returtts artd tirrlely payluent oi(lS'l thereon.

'l'he Ciornpal)y 1.li1y a[ arry tinrc ask Service Provider the evidence tlrat the respective irtvoices ltave

beel <Jiscigsed irr GS'l' rcturns of respective nrontlrs and the Service Providcr should urtdefiake to

lirrnish the proof of'electronically filed CS'l'return to the relevant authority.

'l'5e Courpany need rrot urake a paymeltt ol the GST antoultt urrtil it receives a tax illvoice or debit

note (as appropriate) fbr the supply to which tlre payment relates.

(lr) Ip cirsc ol- rc'jcctiorr of'lnprrt 'l'trx Clreclit (l'fC) by tlrc concerued tax autltority, olt accot.lllt ol'ntttt-

p1\llcllt ol'GS l iluroLnt by Service Proviclelor lbrany otltcr t'easons attribLrtable lo Service l'roviclcr,

the Scrvice I)r'ovidcl shall inclernnily thc ('ourpr,rrty agaittst all cottseclucnces, liabilitics ol'arry kirrd

orrI ol'strclr tlcltrttll.

ri) [:trclr l)1rt1 irgtce:, to rlo irll tlrirrgs, iuclrrtlirrg pnrvrdirrg ittvoices or ()tht-r cltlctttttcrtlitticltt itt strclt lilt tlr

11rl tictail lhat rrr:r1 be t)ccL's:iar\ to crtalrle ot'assist lltc other I)arty/ies to clairrr clr vcrily ilrry II'C', scl
gl'1, r'cbutc 9r lclitrrtl irr lcllrtiorr to ally (iS I pat,atrlc uttclet'this Agreetttctll ttr itt t'espect ol'att1' sLtplll;'

Ltrtdcl tltis Agt'ce trtcttt.

(.i) As lcclLrilctl bf arrl,applicltrlc lcgislirtirirr, iriiere icJetttiliatrle cost savirtgs are realizccl lry virtuc tll'atry

arrrcrrtlptctrt/rpoclillcitliorr irr the (iS [' lirrl, r'ules. rcgtt littiorts or an-y otlrcr ntltillcatiotts isstlcil

thcr'r-'trrrtlcr'. tltosc eost sar,irrgs rvill lle pitsscci tttt trl tlte Ctttttltalty.

(li) Arrl blcaclt of'tlre abrtve irrclernrriflcatiorr tlr unrJcrtakings shall bc coltstrued as breaclt ol'tlte terttts

ancl concJitions li,r' reinrburscnicrrt tlf'GS'l' ancl thc Cortrlrittty shall bc at liberry to takc srtclt actiott
aglirrst tlre Sclvice I)rovicl,.'r' includirtg rccovcrittg, ol'reitttburscd GS'l'atttottnt I'rotn -
i. any ol'the Banli. Cir.rarantce crecuted iu ltvour o1'the Ccltnpany, if'any,

ii. Sccurity deposit paid by the Service Plttvicler. if'arty, or

iii. ()thcr rrrrpiticl irtvoices. il'ttttv at'e raisccl to thc (lolttltarty.

1 1 Inlclk'ctull l'ro;lcrtv l{.ights

Scrvice Providcr slrall usc the rrarne or any traclcntark, logo, lrade llalne or service tnark ol'tlte
Conrltauy tbr the purposes ol'the Agreenterrt iutd in sLrch nlallllcr as approved by the Conrparty.

Owrrership of all lntellectuul Properry ltights in tlre Services including alI the deliverables, tnatcrials
and work (collectively rell'rred to as the "Delivcrablcs") shall vest irt theContparty iurttrcdiately upott

its r":r'cation. Scrvrce I)rovitler will cxectrte all dcccl:;. docuuteuts iutd instrutttcnts as tttay be rcc}rilcd

by thc C--r.rnrpauy iu relatiorr to such lntellectual l)'ropcrty I{ights. ltt tltc cvcttt that the Dclivclablcs is a

(c)

(tl1

(e)

(l)

(g)

(it)
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(b)

crcatiorr bclreliting Ironl copyright protcct.ion, the Servicc I'rovidcr ackrtowledgcs that tlrc
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Deliverables is a collectivc, rvor.k createcl by thc c'orupany coulbrriug on tlte latter the capacity of sole

author r:f tlre D,:liverables. "lntellectuai l,roperty Riglrts" means arty copyright; design right,

register.ed dcsigu or any other riglrts of a similir rtatrrre, any patent clr inventiott, and any trade or'

set'v icc' ttrarlis.

(c; NotwithstanclinganythinBabove,it'serviceProviderdoesrrotowrraudcallnotassigntotheCtlmparry
any lltellectgal-prop*,ry Rigttts in arry materials r;reated by third parties orally pre-existing materials'

tSen Service prclvider sirall notity the Conrpany in writing the lirnitatiorts aud terrns regarding tlre tlse

and inclusion of them in the Deliverables, and slrall use its best endeavors to procure for the Company

a usage license pttrsuatrt to the tertls acceptable to the Company'

S) Non-Disclosure/Conlidentiality Obligations

(ir) Sel,icc I,rovider sSall eusurc tlrat during the subsisteucc ol-this Agleentcnt all personttel assigttecl to

t5c ()g1t1la1y urrcler tlris Agre:erneut, slrall not unrlertake any otltet'assiglttuettt ltrr the Scrvicc l:'rovidcr'

in rcspcct .il'unr- brand/ qlganizarion whiclr has conflict of interest with the Conrpany. Service

I)rovider lrereby ogr..r that all tangible ancl intangible inforntation obtained/received/developed or

clisclgsed/ cclmilrriicatccl pursuaut to this Agreenrerrt in writing or whiclr on the face of it appears to

be coptldeltial or irlportilnt to tlre business or strategy ol'tlre Conrpany shallbe treated as conlldential

arrd Sen,ice I)rovicler shall rrot tlisclosc or use an1,of such Conlidential lrrlbnttatiotl to any third party

rvithout clbtainirrg prior u'r'ittcrl collse llt of'tlte C'orttpatty.

(h) Conll6ential llfciripation clocs not inclucle tlre inlblrnation which is i) publicly kttown at thc tirile of
disclosure or subsccluen(ly becoutes putrlicly known througlr rto fault ofl Service l'rovidcl'; ii)

discevered or cruate<J by tfie Service Provider belbre disclosrrre by the Conrpany; iii) learned by

Service Provider through legitimate lneans other than frorn the Corlpany or its representatives.

(c) Service Provider agrees to treat tlre Comparty's cortfidetrtial infbrmatiort with the same care Service

Providertreats its owl infirllation of like kind, but in no event less than a reasonable degree of care'

Service lrrovider ancl any of its represeuttrtives shall rrot divulge or appropriate suclt Contldential

lnfblnatiol to its own Llse or to the use of oth,ers" except as ntay be authorized or directed by tlre

Courpany. Service Providel shall prourptll' upr.rrt the termination of the Agreerrellt return to tlte
Conrpany all suclr C-onfldential lnfornration, wlrir:it is in a writtert ortangible fornt.

(tl) 'l'lrc obligatiou of cont'identiality under this claus,; shallsurvivc tlte tcrtnittation of this Agrcetttctrt.

(e) lt is agreecl that the nnnle s ol'the Parties, the rrature of relationship, term artd the existence of' tlre

Agrecnrerrt, tra)' be disclosecl by tlre Cornpany in various doculnents, advefiisemerlts atrd

presentatiorrs in corrrrection rvith any irritiirl public oflcring ol'sltares ot'atty capital raisittg, proposccl

to bc undertaken lty the Cotnpatty.

') ) lrrtlcnrnilicatiotr

Service Plovider slrall kecp tlrc Conrpany inderrrniliecl, del'end ancl hold ltannless frottt and agaittst

any and all losser;, darnages, liabilities, clainrs, rJenrancls, suits, proceedings, compettsation, cost attd

exl)cnses (including leasouable attonrey's l'ees) that the Coutpany may ittcur or be liable lor as a lesult
of auy claim, suit. or proceedirrg rnade or bror.rglrt against tlre Corttpany basecl Lrpolt or arising out of
(a) staterrents/ cournrunications, oral or writtern that Service Provider may make without writtelt
cor)sent ol'the Cornpany; (b) fol any breach of .Service Provider's responsibilities; (c) tbr any breaclt

ol'rcpreserrtation and warranties by Service Provider, including confldentiality obligations under this
Agrerenrent; (d) gross ncgligence, or intentiorral rnisconduct and (e) third party lntellectual Property

Itights bleach or allcged trreaclt.
'l'lris clausc shall r;rrlvivr: thc tclnrinatiott cll'this /\grccrttcrtt.

I0)'l'errninution

(li) lhis Aglccrrrcrrt rrur\ Lre tclnlinatod rrpott rrt'ittctt rtrrlicc as lilllorvs:
i) 'l he C)onr1xrr11, rna.y tcrrrrirrrrte this Agre,:nrr-'rtt, lvitlttlut caLrse. upon Ilot lcss thau tlrirly (30)

days prior r.vrittcn notice to Service Provider';

ii) Eithcr Party nray ternrinate this Agrcenre,nt irnrlediately upon written notice to the other Party
orders, or otlrcl legulviolales an1, laws., slatut0s, olclinartces, court

(it1

(h)

6!rs
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,iilltdiltcs or.coll)l))its b1cac5 sl'tlrc terr.rrrs ut-this Agrccnrcrtt and is not rcctillecl rvithirr l5

claYs tlrercalierl
iiit []itlrcr [)ar.t1 clrr tr;rrlinrrre tliis Aglccnrr:rtl lirr trreaclt by givirlg a ltrirt,v (30) days tvrittctr

rr.rice to tlic clelarrllilg [)artv, in casc the clcliiLrltirrg Purty lirils to retttedy the nraterial breaclt

within thirly (30) clirvs ol'recerllr ol'lvrittcrr rrotice stalirtg thc Lrlcach liont thc otlrcr [)arty;

iu) Eithcr Irarty uray terlnrinlte this Agrcerucnt rrpon rvrittett trotice to tltc tltltcr Party if tlte otlter

Pitr.ty,gocs irrto liclLriclalion accolclirrg to or urrclsr thc law b1,r'vlrich it is gclverr.recl tlt'bcctltltcs

insol vcnti batt lit'tt1.lt.

1l-r) Upol terprilltion of'tlris Agreenrent. each l)arty shall corttinuc to bc liable fbr the obligatiotts, clttties,

liabilities ipcul'erl prior tg the telnirtatiorl ol'this Agreetnettt.

I I ) l{elutionship

(ir) lt i:i cxlllcssly lrsr.cccl arrrl rrrr<.lrlstorld tlrirt Service I)r'oviclcr is irrr irrclcpetttletrt cotttt'itctol'. 'l ltis

,,\gr.,,:errrcr)t urrtl lrr,l tr;r'nrs Ilrcrcirr shlrll rrrl[ corrstilulc an.v ltarttrershilt, -ioirtt vcttltrl.c, illfcllc]'()l'
crt r ll lo-r"tttcttl re lat ittrrslt i p [rel w'ectt tllc I'llr1 ics.

l2) ,,\ssigrttttcrtt

(u) N9 riglrts, liirbilitics ol obligrrtiorrs trnclcr tlris Agrcerttcrtt{ sltall be assigrlccl by Servicc I)roviclct'

rvitlttlLtt tlte llrior lvtittctt cottscltl of'tlte C)otltpartt .

lJ) (Joverrtiltg Law & Disptltc l{csolutiort

(ir) 6is Agr.ceprclt s,11ll bc gill,errrccl by arrcl cor.rstlrrecl irr accolclance witlr tlte lar'vs irt Incl ia. Dislltrtcs il'

1pv. arisilrg oLrt ol this Agreerrrenl shall be anricably settlecl betrvecn tlte Parties ltercto by lnutual

cliscussiorrs. lf thc clispgtcs ciur)()t be anricably scttled. either party nlay as soolt as practicable, bttt ltot

ear.lier tSarr one u)onth alicr a rerluest to sctlle the dispute ami0ably has lrcen tt]acle to tlte otlter Party,

givc lct the cltlrer l)lrty rrotice in writing of'existeuce of such cluestiott. Arly clisptrte tlr clil'[crcncc

irisilg oLll ol'or in corrrrcctiorr wilh tlris Agler:rrrcrtt. tvlticlt caltltol bc anricably settlcd rvithirr l5

(piticerr) clays, slrall [rc rclcrrcd at thc rccltrest irr lvritirtg ol'cithcl I)arty to binclirrg arbitration b1' I

(9rru) lrr'tritlatol to be altpoirr(ecl b-1'rrttrlrral u()llscrlt tll'llrc l'lrrtics.'l'lre ltrrtgttitgc ol-itrtlitt'tltiorr slrlrll Ire

l:rru,lislr arrtl tlrc v,-'t)uc ()l trr"tritlllitlrt slrlll bc llikirltcr', I{itjltstltatt, Itrclitt.

1tt) Strttjcct 1o tlrc abilve ltntvisions. coLlrts ol'Ililiiuer, ltaiastlran. lnclia slta!l ltave exclttsivc.itrristlictiolr

lbr rlittters pcrtairtirrg to tltis Agtcellte n1.

I { ) llrr til'c r\grccrrtcttI

(lr) 'l'lris Agreenrcnt. togetlrer nitlr ull attachnrerrts, cortstitutcs thc clttile Agt-cctttcltt betrvcctt tlre I)at1 ics

rcgaltlirrg tltc srrbicct lllittter ol'tlris Aglcenrertt arrcl will strpersccle all prior ot'itl or rvriltett
lcpresenlations attcl agtcettlcllts.

A 1;plovccl artcl Accellted,
lior lllKAJI FOODS lNTliltNA'tlONAL LI'D.
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