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FRAMEWORK AGREEMENT 

This FRAMEWORK AGREEMENT (the “Agreement”) is executed at Mumbai, on 15th

December, 2020 (“Execution Date”): 

BY AND AMONGST: 

1. FRACTAL ANALYTICS PRIVATE LIMITED, a company incorporated under the 
Companies Act, 1956 and having tis registered office at Level 7, Commerz II, International 
Business Park, Oberoi Garden City, Goregaon East, Mumbai 400063 (hereinafter 
collectively referred to as the “Fractal” which expression shall, unless it be repugnant to 
the context or meaning thereof, be deemed to mean and include its successors and permitted 
assigns) of the FIRST PART; 

2. MR. DIVYA RAKESH, aged 41 years, residing at C 34, 9th Floor, Mount N Glory, 
Kharadi, Pune - 14 (hereinafter referred to as “Founder 1” which expression shall, unless 
repugnant to the context and meaning thereof, be deemed to mean and include his heirs, 
executors and administrators) of the SECOND PART; and 

3. MR. SANDEEP MEHTA, aged 37 years, residing at 1803, Tower 5, Raheja Vista 
Premiere, 27, Survey No. 27/1, 2, NIBM Rd, Mohammed Wadi, Pune, Maharashtra - 
411028 (hereinafter referred to as “Founder 2” which expression shall, unless repugnant 
to the context and meaning thereof, be deemed to mean and include his heirs, executors and 
administrators) of the THIRD PART.  

Founder 1 and Founder 2 are collectively referred to as the “Founders”. The Founders and 
Fractal are hereinafter collectively referred to as the “Parties” and individually as a 
“Party”.  

WHEREAS: 

(A) Fractal is inter alia engaged in the business of providing a discrete, integrated or bespoke 
suite of services, consulting, solutions, technology platforms and software products, using, 
either individually or using a combination of, advanced analytics, artificial intelligence, 
software engineering (including data, cloud, digital and AI engineering), behavioral 
sciences, design and user experience, delivered on-premise, remote, on the edge, in a hybrid 
environment, or on the cloud. 

(B) The Founders have incorporated Zerogons Software Private Limited (“Zerogons”), and 
Exadatum Software Services Private Limited (“Exadatum”). Zerogons has developed a 
low code data science and analytics platform to help enterprise build data science and 
analytics solutions without worrying about technology and skills (“Platform”). Exadatum 
is the absolute owner of the IP Assets. 

(C) Fractal is desirous of purchasing the IP Assets and hiring the Employees. In this regard, 
Fractal and Zerogons entered into an exclusivity agreement dated 9th October 2020 and 
commercial construct letter dated 9th October 2020 setting out the Parties intent to acquire 
the IP Assets and hire the Employees. It is contemplated that the IP Assets shall first be 
transferred by Exadatum to Zerogons and subsequently by Zerogons to Fractal. Upon 
purchase of the IP Assets and hiring of the Employees by Fractal, the Founders shall take 
necessary actions to wind-up Zerogons within the time frame set out in this Agreement. 

(D) The Parties are now desirous of entering into this Agreement to set out the framework of 
the Transaction and the rights and obligations of the respective Parties and other matters in 
connection with the Transaction.  
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NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, THE PARTIES 
HERETO AGREE AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

As used in this Agreement, the following terms shall have the following meanings ascribed 
below: 

“Act” means the Companies Act, 2013, as amended from time to time and shall include 
any statutory replacement or re-enactment thereof and the rules and regulations framed 
thereunder. 

“Affiliate” means and includes, in respect of: (i) any Party, other than a natural Person, any 
other Person that directly or indirectly, through one or more intermediate Persons, Controls, 
is Controlled by, or is under the common Control of such Party; or (ii) in case of Parties 
who are natural persons, any other Person who is a Relative of such Party and any other 
Person Controlled by such Party or the Relatives of such Party. 

“Applicable Law” shall mean any statute, law, bylaw, regulation, ordinance, rule, 
judgment, order, decree, clearance, approval, directive, guideline, policy, requirement, or 
other governmental restriction or any similar form of decision, or determination by, or any 
interpretation or administration of any of the foregoing by any statutory or regulatory 
authority, in each case as amended from time to time. 

“Business Day” shall mean a day on which scheduled commercial banks are open for 
business in Mumbai, India. 

“Calendar Year” means the period commencing from the 1st day of January of every 
calendar year and ending on the 31st December of the same calendar year; 

“Confidential Information” has the meaning ascribed to it under Clause 8.1; 

“Control” including with its grammatical variations such as “Controlled by”, “that 
Controls” and “under common Control with”, when used with respect to any Person, 
means and includes the possession, directly or indirectly, of, acting alone or together with 
another Person, the ability to direct the management and policies of such Person, whether 

(i) through the ownership of over 50% (fifty per cent) of the voting equity of such Person; 

(ii) through the power to appoint half or more than half of the members of the board of 
directors or similar governing body of such Person; or (iii) pursuant to Applicable Law 
or contractual arrangements. 

“Effective Date” means the date on which the (i) Founder Employment Agreements have 
been executed; (ii) the transfer of the IP Assets to Fractal has been completed (such transfer 
being to the reasonable satisfaction of Fractal); and (iii) the New Employment Agreements 
have been executed.  If all the actions set out above are not completed on the same date 
then the Effective Date shall mean and refer to the date on which the last of the action set 
out above has been completed. 

“Employee Retention Bonus” has the meaning ascribed to it under Clause 3.3.3.   

“Employees” means the employees of Exadatum as set out under Schedule 6. 
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“Exadatum” has the meaning ascribed to it under Recital B. 

“Fractal IP Assignment Agreement” means the intellectual property assignment 
agreement between Zerogons, Founders and Fractal, as set out under Schedule 3. 

“Founder Employment Agreement” means the employment agreements between each of 
the Founders with Fractal, as set out under Schedule 4. 

“Founder Retention Bonus” has the meaning ascribed to it under Clause 3.2.3. 

“Governmental Authority” means any government authority, statutory authority, 
regulatory authority, government department, administrative authority, agency, 
commission, board, tribunal or court or other law, rule or regulation making entity having 
or purporting to have jurisdiction. 

“Increment Cap” has the meaning ascribed to it under Clause 3.3.2. 

“Indemnified Party” has the meaning ascribed to it under Clause 5.1. 

“Indemnifying Party” has the meaning ascribed to it under Clause 5.1. 

“IP Assets” means the assets set out under Schedule 2. 

“IP Assignment Agreements” means (i) the Zerogons IP Assignment Agreement, and (ii) 
Fractal IP Assignment Agreement. 

“Litigation” means civil suits, civil and criminal actions, arbitration proceedings, legal 
notices, show cause notices, demand notices, prosecutions, mediation and all legal 
proceedings, or written claims of any kind, initiated by or against, or pending before, any 
court, judicial or quasi-judicial or regulatory authority, Governmental Authority, tribunal 
or any arbitrator. 

“Loss” means all losses, claims, liabilities, defaults, damages, reasonable expenses 
(including fees of professional advisors and attorneys), penalties, fines, proceedings, 
settlements, awards, demands, judgments and Taxes. 

“New Employment Agreement” means the employment agreement entered into between 
each of the Employees with Fractal, as set out under Schedule 5. 

“Performance Linked Bonus” means the amount payable by Fractal to each of the 
Founders and each of the Employees and the quantum of such amount being linked to the 
performance of the Platform or such other parameters as may be mutually decided by the 
Parties. 

“Person” means any individual or other entity, whether a corporation, firm, company, joint 
venture, trust, hindu undivided family (HUF), association, organization, partnership, 
proprietorship or limited liability partnership, including any governmental agency or 
regulatory body. 

“Platform” has the meaning ascribed to it under Recital B. 

“Relative” shall have the meaning ascribed to it under the Act. 

“Signing Bonus” means the amount payable by Fractal to (i) each of the Founders upon 
execution of the Founder Employment Agreements by each of the Founders, and (ii) each 
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of the Employees at the end of each month for a period of 12 (twelve) months beginning 
from the date of execution of the New Employment Agreement by each of the Employees. 

“Stock Options” has the meaning ascribed to it under Clause 3.2.3. 

“Tax” or “Taxes” shall mean any tax, levy, impost, duty, tariff or other charges of any kind 
imposed by any Governmental Authority or taxing authority, including taxes or other 
charges on or with respect to income, windfall or other profits, profits or dividend 
distributions, gross receipts, property, sales, services, use, payroll, employment, social 
security, workers’ compensation, unemployment compensation, minimum alternate taxes, 
taxes including or other charges in the nature of excise, withholding, ad valorem, stamp, 
transfer, value added, or gains taxes; license, registration and documentation fees; and 
customs’ duties, goods and service tax, tariffs, and similar charges including any cess or 
penalty or default interest, late fee etc. payable in connection with any failure to pay or any 
delay in paying any of the same, as may be applicable. 

“Transaction” means: 

(i) the acquisition of the IP Assets by Zerogons from Exadatum; 

(ii) the acquisition of the IP Assets by Fractal from Zerogons; 

(iii) the hiring of the Employees by Fractal; and 

(iv) the winding-up of Zerogons. 

“Transaction Documents” shall mean, as the context may require, all or any of the 
following: 

(a) this Agreement; 

(b) IP Assignment Agreements; 

(c) Founders Employment Agreements; 

(d) New Employment Agreements; and 

(e) any other deed, document, agreement or any written instrument executed pursuant 
to or in connection with the Transaction or any other document designated as a 
‘Transaction Document’ by the Parties. 

“Transfer Date” has the meaning ascribed to it under Clause 3.1.1. 

“Zerogons” has the meaning ascribed to it under Recital B. 

“Zerogons IP Assignment Agreement” means the intellectual property assignment 
agreement between Zerogons and Exadatum, as set out under Schedule 1. 

1.2 Construction 

(i) In this Agreement unless the context otherwise requires: 

(a) reference to an “amendment” includes a supplement, modification, novation, 
accession, assignment, replacement or re-enactment and “amended” is to be 
construed accordingly; 
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(b) references made to any statutory provisions or legislations shall include (i) any 
modifications, consolidation, re-enactments, made after the date of this Agreement 
and (ii) circulars, notifications, orders issued pursuant to such legislations; 

(c) if a word or phrase is defined, its other grammatical forms have a corresponding 
meaning; 

(d) unless the context otherwise requires, the singular includes the plural and vice 
versa;  

(e) words denoting the singular shall include the plural and words denoting any gender 
shall include all genders; 

(f) the Schedules and the annexures shall form an integral part of this Agreement and 
all provisions contained in the Schedules and the annexures hereunder written shall 
have effect in the manner as if they were specifically set forth herein; 

(g) headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are 
for information only and shall not form part of the operative provisions of this 
Agreement or the annexures hereto and shall be ignored in construing the same; 

(h) references to recitals, clauses or annexures are, unless the context otherwise 
requires, references to recitals, clauses and annexures to this Agreement; 

(i) reference to “writing” shall include printing, typing, lithography and other means 
of reproducing words in visible form; 

(j) the words “include” and “including” are to be construed without limitation. 

2. BINDING OBLIGATIONS  

2.1 Each Party agrees and confirms that the principal objective of this Agreement is to set out 
the agreement between the Parties in relation to the Transaction. 

2.2 The terms and conditions of this Agreement shall be binding upon and effective as between 
the Parties, who have executed this Agreement on and from the Execution Date. 

2.3 The Parties agree that the Transaction shall be implemented in the manner and in 
accordance with the provisions of this Agreement and the other Transaction Documents. 

3. TRANSACTION STEPS 

Pursuant to the execution of this Agreement, the following actions shall take place in order 
to effect the Transaction:  

3.1 Execution of IP Assignment Agreements 

3.1.1 Within 3 (three) Business Days from the Execution Date, Exadatum, Founders and 
Zerogons shall enter into the Zerogons IP Assignment Agreement whereby Exadatum shall 
transfer the IP Assets to Zerogons. The transfer of the IP Assets by Exadatum to Zerogons 
shall be for a consideration of INR 5,00,000. The Founders shall ensure that the transfer of 
the IP Assets by Exadatum to Zerogons comes into effect within a period of 7 days from 
the date of execution of the Zerogons IP Assignment Agreement (“Transfer Date”). 
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3.1.2 Within 3 (three) Business Days from the Transfer Date, Zerogons, Founders and Fractal 
shall enter into the Fractal IP Assignment Agreement whereby Zerogons shall transfer the 
IP Assets to Fractal  for a consideration of INR 5,00,000 which shall be effective from the 
Effective Date.  

3.2 Execution of Founder Employment Agreements  

3.2.1 Within 10 (ten) Business Days from the Execution Date, each of the Founders shall enter 
into the Founder Employment Agreement with Fractal, which shall be effective from the 
Effective Date. Each of the Founders shall be entitled to an increment of 10% of their base 
salary of a particular calendar year effective from 1st October of a calendar year till 30th

September of the next calendar year subject to the terms set out under their respective 
Founder Employment Agreement and which shall, in the aggregate, not exceed (i) INR 
1,43,50,000 for the Calendar Year ending 31st December 2021, (ii) INR 1,57,85,000 for the 
Calendar Year ending 31st December 2022, and (iii) INR 1,73,63,500 for the Calendar Year 
ending 31st December 2023. The first increment on the base salaries of each of the Founders 
would be effective from 1st October 2021 till 30th September 2022.

3.2.2 Upon execution of the Founder Employment Agreements, the New Employment 
Agreements and transfer of the IP Assets to Fractal (such transfer being to the reasonable 
satisfaction of Fractal), each of the Founders shall be entitled to the Signing Bonus in the 
proportion as set out under their respective Founder Employment Agreement. The 
aggregate Signing Bonus entitlement of the Founders shall not exceed INR 1,46,00,000.  

3.2.3 The Founders shall also be entitled to (i) a retention bonus at the end of 30th September of 
each calendar year (“Founder Retention Bonus”) which shall, in the aggregate, not exceed 
(a) INR 72,00,000 for the period from 1st October 2020 to 30th September 2021, (b) INR 
72,00,000 for the period from 1st October 2021 to 30th September 2022, and (c) INR 
72,00,000 for the period from 1st October 2022 to 30th September 2023; and (ii) a 
Performance Linked Bonus at the end of 30th September of each calendar year which shall 
not, in the aggregate, exceed (a) INR 66,33,333 for the period from 1st October 2020 to 30th

September 2021, (b) INR 73,33,333 for the period from 1st October 2021 to 30th September 
2022, and (c) INR 73,33,333 for the period from 1st October 2022 to 30th September 2023, 
in each case, as set out under their respective Founder Employment Agreement. The 
Founder Retention Bonus and Performance Linked Bonus payable to the Founders for the 
period from 1st October 2020 to 30th September 2021 shall be pro-rated (basis the number 
of the months in which Founders are in employment with Fractal). 

3.2.4 Fractal shall have the right to set off, deduct or withhold the amount of Signing Bonus or 
such other amounts payable to the Founders pursuant to the Transaction in the event some 
or all of the Employees refuse or fail to enter into New Employment Agreements with 
Fractal (for any reasons whatsoever). 

3.2.5 The Founders shall each be entitled to employee stock options of Fractal (“Stock 
Options”). The Stock Options shall be granted to each of the Founders at the first board 
meeting of Fractal held after the Effective Date or such other date as may be mutually 
agreed between the Parties in writing. The Founders shall, in the aggregate, be entitled to 
receive Stock Options not exceeding INR 1,60,00,000 and the fair market value of such 
Stock Options shall be determined as of the date of the grant of the Stock Options. The 
Stock Options shall vest at the rate of 25% per annum over a period 4 years (with a cliff 
period of 1 year) from the date of the grant. 

3.3 Execution of New Employment Agreements 
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3.3.1 Within 10 (ten) Business Days from the Execution Date, each of the Employees shall enter 
into the New Employment Agreement with Fractal which shall be effective from the 
Effective Date.  

3.3.2 Fractal shall pay each of the Employees the Signing Bonus in the proportion set out under 
their respective New Employment Agreement. The Signing Bonus shall be paid to each 
Employee at the end of each month for a period of 12 (twelve) months beginning from the 
date of execution of the New Employment Agreement. The aggregate Signing Bonus 
entitlement of the Employees shall not exceed INR 25,00,000. For avoidance of doubt, in 
the event some or all of the Employees refuse or fail to enter into New Employment 
Agreements with Fractal, for any reason whatsoever, the Signing Bonus under this Clause 
3.3.2 shall stand proportionately reduced. 

3.3.3 The Employees shall also be entitled to (i) a retention bonus at the end of 30th September 
of each calendar year (“Employee Retention Bonus”) which shall, in the aggregate, not 
exceed (a) INR 20,00,000 for the period from 1st October 2020 to 30th September 2021, (b) 
INR 51,00,000 for the period from 1st October 2021 to 30th September 2022 and (c) INR 
54,00,000 for the period from 1st October 2022 to 30th September 2023. The Employee 
Retention Bonus payable to each of the Employees for the period from 1st October 2020 to 
30th September 2021 shall be pro-rated (basis the number of the months in which each of 
the Employees are in employment with Fractal).  

3.3.4 The Employees shall each be entitled to an annual increment to their base salary of a 
particular calendar year effective from 1st October of a calendar year till 30th September of 
the next calendar year subject to the terms set out under their respective New Employment 
Agreement. The aggregate increment entitlement of all the Employees shall, in the 
aggregate, not exceed (i) INR 1,49,50,375 for the Calendar Year ending 31st December 
2021, (ii) INR 1,71,92,931 for the Calendar Year ending 31st December 2022, and (iii) INR 
1,97,71,871 for the Calendar Year ending 31st December 2023 (“Increment Cap”). For 
avoidance of doubt, in the event an Employee’s employment with Fractal is terminated, for 
any reason whatsoever, the Increment Cap shall stand proportionately reduced. The first 
increment on the base salaries of each of the Employees would be effective from 1st October 
2021 till 30th September 2022. 

3.4 Winding-up of Zerogons 

3.4.1 The Founders shall be under an obligation to wind-up Zerogons by 31st March 2021, in 
accordance with the provisions of the Act. In the event Zerogons is not wound up by 31st

March 2021 for any unforeseen event, then the Parties shall mutually agree in writing to 
extend the date of winding up of Zerogons. 

3.4.2 Fractal shall have the right to set off, deduct or withhold the amount of Signing Bonus, 
Founder Retention Bonus, Performance Linked Bonus or such other amounts payable to 
the Founders pursuant to the Transaction in the event the Founders fail to wind-up Zerogons 
within the timeline set out under Clause 3.4.1. 

3.5 Assuming liabilities 

3.5.1 Subject to Clause 3.5.2 below, Fractal shall not assume any liabilities and obligations of 
Zerogons and Exadatum in relation to the Transaction. 

3.5.2 The Founders shall be responsible for any Tax related liabilities or any Tax that may be 
payable in relation to the Transaction. 

4. REPRESENTATIONS AND WARRANTIES 
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4.1 Fractal represents and warrants that: 

4.1.1 it has the corporate power and authority to enter into, execute and deliver this Agreement 
and to perform its obligations hereunder; 

4.1.2 it is duly incorporated and validly existing and in good standing under the laws of the 
jurisdiction of its incorporation or organization and has all corporate powers and all 
governmental approvals required to carry out its business as now conducted; and 

4.1.3 the execution, delivery and performance of this Agreement by it will not violate or breach 
any other agreement, consent, charter document, approval to which it is a party or lead to 
breach of Applicable Law.  

4.2 Each of the Founders jointly and severally represent and warrant that: 

4.2.1 they have full authority and capacity to enter into, execute and deliver this Agreement and 
to perform his obligations and the transactions contemplated hereby; 

4.2.2 they are of sound mind and are competent to enter into a contract and consummate the 
transactions contemplated under this Agreement; 

4.2.3 the IP Assets do not infringe upon any intellectual property rights of any third party and the 
Transaction will not result in any claim from any third party or any Government Authority; 

4.2.4 they have taken all relevant approvals and consents, from all third parties and Government 
Authorities for the consummation of the Transaction; and 

4.2.5 the execution, delivery and performance of this Agreement by him will not violate or breach 
any other agreement, consent, charter document, approval to which each of them are a party 
or to which Zerogons and Exadatum is a party or lead to breach of Applicable Law. 

5. INDEMNITY 

5.1 On and from the Execution Date, the Founders (“Indemnifying Party”) hereby jointly and 
severally undertake to indemnify, defend and hold harmless Fractal, their respective 
directors, employees and agents (“Indemnified Parties”), from and against any and all 
Losses suffered or incurred by Indemnified Parties, as a result of or arising out of, or in 
relation to or otherwise in respect of: 

5.1.1 failure to fulfil any covenant under this Agreement, by the Indemnifying Party;  

5.1.2 any inaccuracy, misstatement, misrepresentation by the Indemnifying Party or any breach 
of the warranties in Clause 4.2 by the Indemnifying Party; and/or 

5.1.3 any liabilities of Zerogons and Exadatum. 

5.2 All payments made to the Indemnified Parties pursuant to Clause 5, shall be made free and 
clear of any deductions including but not limited to withholding, income or other Taxes. If 
any payment by the Indemnifying Parties pursuant to this Clause 5 is subject to any such 
deduction or withholding under Applicable Law, the Indemnifying Parties shall pay the 
additional amount required to ensure that the net amount (after deduction or withholding) 
received by the Indemnified Parties is the amount that such Indemnified Parties would have 
received if the payment was not subject to such deduction or withholding. 

6. TERMINATION 
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6.1 Fractal shall have the right to terminate this Agreement in case (i) of any breach or 
misrepresentation of the warranties made by the Founders, or (ii) failure by the Founder to 
fulfil any covenant under this Agreement  

6.2 This Agreement may be terminated by mutual agreement, in writing, amongst the Parties.  

6.3 Upon termination of this Agreement in accordance with the terms hereof, the rights and 
obligations of the Parties under this Agreement shall not survive, other than any right and 
obligation that may have accrued prior to such termination  and  the  provisions  of  Clause 
9 (Survival) to the extent that they are intended to survive the termination of this 
Agreement. 

7. FURTHER ASSURANCES 

Each of the Parties shall at all times act in good faith in discharge of their obligations under 
this Agreement and the other Transaction Documents and not contravene any of their terms. 
Each of the Parties agrees to: (a) execute and deliver necessary documents to give full and 
complete legal effect to the provisions of this Agreement and the other Transaction 
Documents (to which it is a party); (b) exercise its right, whether through holding shares or 
otherwise to give full and complete legal effect to the provisions of this Agreement and the 
other Transaction Documents (to which it is a party); and (c) render at all times all 
reasonable assistance and co-operation in its power to facilitate full and successful 
implementation of this Agreement and the other Transaction Documents (to which it is a 
party). 

8. ANNOUNCEMENTS AND CONFIDENTIALITY 

8.1 From the Execution Date, the Parties shall, and shall cause its respective Affiliates to, keep 
confidential and not to disclose Confidential Information to any third party, other than its 
Affiliates, direct and indirect shareholders and their respective directors, officers, 
consultants, employees, agents and investors, who are also bound by confidentiality 
obligations. “Confidential Information” means confidential information, whether or not 
the information is marked or designated as “confidential” or “proprietary”, relating to 
Fractal or its subsidiaries and their businesses including legal, financial, technical, 
commercial, marketing and business related records, data, documents, reports, etc., the 
terms of this Agreement, and details of negotiations between the Parties. 

8.2 The obligations of confidentiality shall not apply to any information that: 

8.2.1 was developed independently by any Party without the use of Confidential Information; or 

8.2.2 has become generally available to the public (other than by virtue of its disclosure by 
disclosing Party in breach of this Agreement);  

8.2.3 is disclosed in response to any summons or subpoena or in connection with any Litigation, 
enquiry or investigation, to the extent requested for; or 

8.2.4 is disclosed in to comply with any specific obligation law, order, regulation or ruling 
applicable to the Party. 

9. SURVIVAL 

The provisions of Clause 1 (Definitions and Interpretation), Clause 3.5 (Assuming 
Liabilities), Clause 4 (Representations and Warranties), Clause 5 (Indemnity), Clause 6 
(Termination), Clause 8 (Announcements and Confidentiality), Clause 10 (Miscellaneous) 
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and Clause 11 (Governing Law) shall survive the termination or expiry of this Agreement 
together with such provisions which expressly or by implication survive termination. 
Parties agree that notwithstanding the termination of this Agreement, all rights and 
liabilities accrued by either Party prior to the date of termination of this Agreement, shall 
survive the termination of this Agreement. 

10. MISCELLANEOUS 

10.1 Counterparts 

This Agreement may be executed in any number of counterparts, and each of the said 
counterparts shall be an original document and all of which taken together shall constitute 
one and the same agreement. The delivery of signed counterparts by electronic mail in 
‘portable document format’ (“.pdf”) shall be as effective as signing and delivering the 
counterpart in person. 

10.2 Notices 

(i) Any notice provided for in this Agreement shall be in writing and shall be (i) sent 
by postage, prepaid registered post with acknowledgement due or by 
internationally recognized courier service, or (ii) transmitted by email to the 
appropriate Party below: 

(a) Fractal  

Address: Level 7, Commerz II, International Business Park, 
Oberoi Garden City, Goregaon East, Mumbai 400063 

Attn: Mr. Srikanth Velamakanni 
Email:  srikanth@fractal.ai  

 
(b) Founder 1  

Address: C 34, 9th Floor, Mount N Glory, Kharadi, Pune - 14  
Email:  divya.rakesh@gmail.com 
 

(c) Founder 2 
Address: 1803, Tower 5, Raheja Vista Premiere, 27, Surey No. 

27/1, 2, NIBM Rd, Mohammed Wadi, Pune, Maharashtra 
- 411028  

Email: sandip.mehta83@gmail.com
 

(ii) Any Party may change its contact details by giving 7 (seven) days' written notice 
to the other Parties. 

10.3 Assignment 

This Agreement and the rights and liabilities hereunder shall bind and inure to the benefit 
of the respective successors of the Parties hereto. The Parties shall not assign or transfer 
any of their rights and liabilities hereunder to any other Person without the prior written 
consent of the other Party. 

10.4 Entire Agreement 

The provisions of this Agreement shall be in addition to and not in derogation of the 
provisions of the New Employment Agreement and Founder Employment Agreement 
entered into between the Parties and the policies of the Company applicable to the 
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Employee and the Founders (as amended by the Company from time to time). In case of 
any inconsistencies between this Agreement, Founder Employment Agreement and New 
Employment Agreement, the provisions of this Agreement will prevail. 

10.5 Relationship of the Parties 

This Agreement has been entered into on a principal-to-principal basis. Neither Party shall 
have any right, power or authority to enter into any agreement for or on behalf of, or incur 
any liability on behalf of, or to otherwise bind, the other Party and nothing contained in this 
Agreement shall be deemed to interpreted or construed to create an association, partnership 
or joint venture among the Parties, to deem them to be Persons acting in concert or to 
impose any liability attributable to such relationship upon any of the Parties nor to constitute 
any Party as the agent of the other Party for any purpose.  

10.6 Severability 

Each and every obligation under this Agreement shall be treated as a separate obligation 
and shall be severally enforceable as such and in the event of any obligation or obligations 
being or becoming unenforceable in whole or in part. If any provision of this Agreement 
becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or 
void, portions of such provision, or such provision in its entirety, to the extent necessary, 
shall be severed from this Agreement, and the Parties will negotiate in good faith to agree 
to replace such illegal, void or unenforceable provision of this Agreement with a valid and 
enforceable provision that will achieve, to the extent possible, the same economic, business 
and other purposes of the illegal, void or unenforceable provision or act in accordance with 
a judgment, order, decree or declaration made by a court of competent jurisdiction. The 
balance of this Agreement shall be enforceable in accordance with its terms. 

10.7 Acknowledgement 

Each Party acknowledges the purposes and terms set out under this Agreement. The Parties 
have read and understood the terms set out under this Agreement and agree to comply and 
be bound by the terms set out under this Agreement. 

10.8 Partial invalidity 

If any provision of this Agreement or the application thereof to any Person or circumstance 
shall be invalid or unenforceable to any extent for any reason including by reason of any 
law or regulation or government policy, the remainder of this Agreement and the 
application of such provision to Persons or circumstances other than those as to which it is 
held invalid or unenforceable shall not be affected thereby, and each provision of this 
Agreement shall be valid and enforceable to the fullest extent permitted by law. Any invalid 
or unenforceable provision of this Agreement shall be replaced with a provision, which is 
valid and enforceable and most nearly reflects the original intent of the invalid and 
unenforceable provision 

10.9 Specific performance 

The Founders acknowledge that breach of this Agreement may cause irreparable damage 
to Fractal that may not be fully compensated by monetary relief. The obligations of the 
Founders and the Employees under this Agreement shall be enforceable by Fractal by a 
decree of specific performance issued by any court of competent jurisdiction, and 
appropriate injunctive relief may be applied for and granted in connection therewith. Such 
remedies shall, however, not be exclusive of, and shall be in addition to, any right of 
indemnification that Fractal may have under this Agreement. Notwithstanding anything in 
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this Agreement, this Agreement and any part thereof shall be capable of being specifically 
enforced at the instance of any Party. 

10.10 Amendments  

Any amendment to this Agreement shall only be by way of written instrument duly 
executed by all the Parties to this Agreement. 

11. GOVERNING LAW  

This Agreement and the rights and obligations of the Parties hereunder shall be construed 
in accordance with and be governed by the Laws of India. The parties hereby consent to 
the exclusive jurisdiction of the courts of Mumbai.  
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Schedule 1 – Zerogons IP Assignment Agreement

Exadatum I 
Zerogons I IP ASSIGN
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Schedule 2 –IP Assets 

S. No. Particulars

1.  Streamflux Software

2.  Zerogons.com (domain name) 

3.  Streamflux Trademark -  having certificate number 2381799, and application 
number 4158283 on April 25, 2019 
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Schedule 3 – Fractal IP Assignment Agreement

FRACTAL I Zerogons 
I IP Assignment Agre  
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Schedule 4 – Founder Employment Agreement

Mr. Divya Rakesh:

ZEROGONS I 
Founder Agreement  

Mr. Sandeep Mehta:

ZEROGONS I 
Founder Agreement  
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Schedule 5 – New Employment Agreement

ZEROGON I Offer 
Letter I New Employm  
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Schedule 6 –Employees 

 

S. No. Name 
 

1. Prarthana Shah

2. Akul Sharma 

3. Praful Rana

4. Kiran Ghule

5. Chirag Fisher 

6. Dhanashri Meshram

7. Naina Rajesh Jain 

8. Sonali Patil

9. Sanjeev Ranjan

10. Ajit Sutar 

11. ManMohan Arora 

12. Urvashi Kalloo 

13. Reehen Mehta 

14. Ranjeet Dhumal 

[signature pages to follow] 





Signature page to the framework agreement between Fractal Analytics Private Limited, Sandeep Mehta 

BY DIVYA RAKESH

__________________________________



Signature page to the framework agreement between Fractal Analytics Private Limited, Sandeep Mehta 

BY SANDEEP MEHTA

____________________________________














































