FRANCHISE AGREEMENT

This Franchise Agreement is accepted on today.

BY AND BETWEEN

Afflatus Creative Solutions Private Limited, ​a private limited company, incorporated under the Indian Companies Act, 2013, having its address at 4th​ floor, Crystal Court, B Cabin, Thane (W), Mumbai, Maharashtra (hereinafter referred to as the “​Franchisor​”, which expression shall, where the context admits, include its successors and permitted assigns), of the ONE PART;

AND

Franchisee (hereinafter referred to as the “​Franchisee​”, which expression shall, unless repugnant to the meaning or context hereof, be deemed to include its successors and permitted assigns),of THE OTHER PART.

The Franchisor and Franchisee are hereinafter collectively referred to as “​Parties​” and individually referred to as “​Party​”.

WHEREAS the Franchisor is engaged in the business of providing digital products such as including but not limited to development and maintenance of websites, software, server and email marketing services and SMS marketing services (“​Products/Services​”).

WHEREAS the Franchisor owns Afflatus Creative Solutions Private Limited and runs the brand in the name of DealwithusMail and owns and operates the website www.dealwithusmail.com​(“Website”);

WHEREAS the Franchisor is interested in entering into Franchise Agreement with the Franchisee in order to expand the ambit of services provided by the
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Franchisor while keeping with the standards set by the Franchisor for DealwithusMail;

WHEREAS the Franchisor wants the Franchisee to advertise and promote its digital products and services.

WHEREAS the Franchisee is desirous of engaging the services offered by the Franchisor for the purpose of its operations and management to assist in carrying out the business on the terms and conditions contained herein.

NOW THEREFORE, the parties, in consideration of the mutual covenants, undertakings and commitments set forth therein hereby agree as follows:

1. WARRANTS AND REPRESENTATIONS

a. The Franchisee warrants and represents to the Franchisor that he has the right and capacity to enter into this Agreement.
b. All the obligations of the Franchisee under this Agreement are legal, valid and binding obligations enforceable in accordance with its terms.
c. There are no proceedings pending against the Franchisee, which may have an adverse effect on the ability of the Franchisee to perform and meet its obligations under this agreement, or would have an adverse impact on the reputation and standing of the Franchisor.
2. GRANT OF FRANCHISE

On consideration of the Franchisee’s applications and relying on such assurances and representations made by the Franchisee to the Franchisor, the Franchisor hereby appoints the Franchisee as a Franchise on the terms and conditions as set forth in this Agreement.

There is no product and/or service and/or territorial exclusivity bestowed to the Franchisor as part of this Agreement, and the Franchisor may give such right or a
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similar right to persons other than the Franchisee to run DealwithusMail of the Franchisor in any geographic territoriality.

3. SERVICES, TERMS & CONDITIONS

a. The Franchisor shall develop and maintain software, website and server for email marketing for the Franchisee. The Franchisor may provide additional products to the Franchisee, at its sole discretion.

b. The Franchisee shall promote the Franchisor’s digital products and services and any future expansion in services the Franchisor may undertake, at standard pricing set by the Franchisor.

c. The Franchisee shall sell the services such as including but not limited to email marketing, to end customers. However the Franchisee shall not sell the website developed and maintained by the Franchisor for the Franchisee. Further the Franchisee shall not sell the Franchise without the prior written consent of the Franchisor.

d. The Franchisee shall exclusively promote and sell the Products/Services of the Franchisor at standard pricing set by the Franchisor. However the Franchisee may provide discounts to end customers in order to increase the customer base for the Products/Services.

e. All Products/Services shall be exclusively developed by the Franchisor and the Franchisee shall not copy or imitate the same. The Franchisee however has the liberty to choose the Products it would want to sell.

f. In the event the Franchisee uses its own website/platform for promotions, it shall display DealwithusMail logo on all visible spaces on such website/platform.

g. The Franchisor is at a liberty to cancel the business volume amount at any time without prior notice to the Franchisee.
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h.
The Franchisor shall only provide business support, if the Franchisor receives business from the market. If the Franchisor does not receive the business from the market, it may extend the time period of such business support.

i. The Franchisor shall provide marketing incentives if Franchisee opts to market and promote the Franchise. However, the Franchisor may modify such marketing incentives at any time without prior notice to the Franchisee. The Franchisor may at any time cancel such marketing incentives if the Franchisee is indulging in poor/bad/negative marketing.

j. The Franchisee shall keep enough funds with it so as to cater all transactions related to business activities on the Franchisee’s side.

k. All the services falling within the purview of this agreement will be made available by the Franchise based upon standard conditions as set by the Franchisor for all its Franchise outlets from time to time, including but not limited to the terms as set out in the Schedule hereunder.

l. The Franchisee shall provide the services within the purview of this agreement through their outlets exclusively with that of the Franchisor, and shall not enter into direct or indirect agreements with any other company/ business, or any similar entity in India for this purpose, for the duration of this agreement.

m. The Franchisee shall conduct the business of Franchise at all times, in accordance with the applicable statutes, regulations, notification, etc., issued by the Government or any other statutory authority from time to time.
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n. All taxes, payments to government, rent, electricity charges, etc. shall be paid by the Franchisee.

4. OTHER TERMS

a. The Franchisee understands and acknowledges that only the brand name and goodwill are provided by the Franchisor and it shall be the responsibility of the Franchisee to conduct the Franchise business in a proper and effective manner.

b. The Franchisee shall recruit staff, appoint other personnel for the Franchise with the consent of the Franchisor.

c. The Franchisee at the time of accepting this Agreement shall pay the Franchisor a lump sum of Rs. 60,000/- (Rupees Fifty Eight Thousand Only) for the Franchise. This sum of money is non-refundable and the Franchisor, at its sole discretion, may modify, increase or alter this payment amount at any time without intimating the same to the Franchisee. This amount payable by the Franchisee shall be for the development and maintenance of software, website and server by the Franchisor for the Franchisee.

d. The Franchisor shall provide the Franchisee with business support (“Business Support”) to support his business which shall be payable at the sole discretion of the Franchisor. However such business support shall stand cancelled in the event any of the following conditions take place:

i. If the Franchisee tries and/or uses the business model of the Franchisor as an investment plan for its own future business endeavors or treats this business engagement as a part time job.

ii. Franchisee does any other business besides the business with the Franchisor.
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iii. Franchisee does not fulfil his obligations under this agreement and does not give his entire time, efficiency and resources towards the growth of the business of the Franchisor.

iv. Franchisee refuses to allow sending of emails via its systems.

v. Franchisee refuses to do marketing for the business of the Franchisor and/or does not add the requisite number of end customers and generates revenue ( Min. Rs 20,000 / Month) , as decided by the Franchisor.

e. Additionally, the Business Support shall be only given if the Franchisee has the requisite amount of work and money from end customers, as decided by the Franchisor.

f. The Franchisor may cancel the Business Support at any time at its sole discretion.

5. INTELLECTUAL PROPERTY RIGHTS

The Intellectual Property rights over all material shared with the Franchisee shall belong to the Franchisor. All Products/Services shall be exclusively developed, maintained and owned by the Franchisor and the Franchisee shall not copy or imitate the same. All Products/Services developed by the Franchisor for the Franchisee, pursuant to this Agreement, shall belong to the Franchisor alone.

6. CONFIDENTIALITY

a. The Franchisee shall treat all information and data shared as a result of, in connection with, or in pursuance of this Agreement, in whatever form, written, oral, electronic or visual, as strictly confidential and shall not disclose it to third parties without the prior written consent of the Franchisor, except as may be required by law or as may be required to be disclosed on a "need-to-know" basis for implementing this Agreement.

b. During the term of this Agreement, the Franchisee agrees to treat any information obtained from past, present or prospective clients as strictly
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confidential and agrees not to reveal the details of any of the parties to any third party under any circumstance whatsoever, except in accordance with the provisions of the law.

7. INDEMNITY

a. The Franchisee agrees to indemnify the Franchisor against any action by any third party against any Intellectual Property Rights violations /license violations that arise as a result of the actions of the Franchisee under this agreement.

b. The Franchisee shall indemnify the Franchisor against any action by a third party against the Services supplied by the Franchisee that is based on any negligent act or omission or wilful conduct of the Service.

8. LIMITATION OF LIABILITY
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The Franchisor shall not be liable for any incidental, special, indirect or consequential damages suffered by the Franchisee arising out of or relating to this Agreement.

9. TERM
This Agreement shall come into force on the date of signing this Agreement and shall continue for a period of [.] years from the date of this Agreement. This agreement may be extended on the mutual agreement of both parties, unless earlier terminated by the Franchisor.

10. TERMINATION
a. The Franchisor retains the right to terminate this Agreement at any point without assigning any reason to the Franchisee by giving prior written notice of 30 days.
b. The Franchisor shall be entitled to terminate this agreement with immediate effect upon the happening of one or more of following:
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i. Any continued breach or violation of any of the terms and conditions of this agreement by the Franchisee.

ii. Failure of the Franchisee to provide the services as per the expectations of the Franchisor.

11. PAYMENT TERMS

Revenue shall be distributed between the Franchisor and the Franchisee in the following manner:

a. The Franchisee shall pay the Franchisor an amount of Rs. 0.80/- per email for SMS and other Products of the Franchisor. The Franchisor at its sole discretion may modify, amend and/or alter the price structure at any time. Any future products developed by the Franchisor shall be chargeable at a rate decided by the Franchisor at its sole discretion.

b. The Franchisee shall pay the Franchisor an amount of Rs. 0.80/- per email for SMS and other Products of the Franchisor. The Franchisor shall charge Rs 0.80 per email and the remaining money shall pass to the Franchisee.

c. The Franchisor shall notify the price of the Products to the Franchisee via email. Further the Franchisor may change the price at any time and shall notify the Franchisee via email at least 5 days in advance of such price change taking effect.

d. The Franchisor shall provide the Franchisee with business support to support his business which shall be payable at the end of the business relationship between the parties. However such business support shall be subject to Clause 4 (c), (d) and (e) of this Agreement.

e. When Due​: Unless Franchisor establishes a different due date, payments are due at the same time the Franchisee reports its collection of revenue.
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f. ​Payments​: Franchisor may from time to time modify the requirements and system for payment and collection of the revenue share. By way of example, but not limited to:

i. Franchisor may periodically invoice Franchisee for the payment due, taking into account any pre-payment made, in which case the payment will not be delinquent as long as it is paid in accordance with the terms of the respective invoice; provided however that in the event Franchisee fails to pay on time the payment invoiced, or fails to timely report gross sales, thus impeding the payment invoicing process, then Franchisee shall be deemed to have failed to pay on time as of when the Franchisee was required to report its collection of fee.

ii. Franchisor may direct Franchisee to pay [.].

g. Treatment of Overpayments: Franchisor will periodically and no less often than quarterly, reconcile amounts it became entitled to receive from Franchisee, with the prepayments made by Franchisee. If established that Franchisee overpaid the percentage of revenue to be paid to the Franchisor due for the period reconciled, then Franchisor will at its option issue a payment or credit to Franchisee in the amount of the overpayment. In the case of a credit, the credit may be used toward amounts due or that become due to Franchisor or its affiliates, as determined by Franchisor. Franchisor shall have the absolute right to delay the reconciliation process to the extent of reporting delays by Franchisee. Franchisor may also delay issuing any payment or credit if Franchisor has issued an Audit Notice to Franchisee, and thereafter diligently proceeds to audit Franchisee’s books and records.
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12. APPLICABLE LAW

This agreement is governed by and constructed in accordance with the laws of India.

13. DISPUTE RESOLUTION AND JURISDICTION

Any dispute, controversy or claims arising out of or relating to this Agreement or the breach, termination or invalidity thereof, shall be settled by arbitration in accordance with the provisions of the Arbitration and Conciliation Act, 1996.

The arbitral tribunal shall be composed of three arbitrators, one each appointed by each party and the third arbitrator shall be appointed by the two arbitrators appointed by the parties.

The place of arbitration shall be at Mumbai and any award whether interim or final, shall be made, and shall be deemed for all purposes between the Parties to be have been made in Mumbai. The language of arbitration shall be English. The arbitrator’s award shall be final and binding on the parties.

Any dispute arising from the provisions of this Agreement shall be subject to the exclusive jurisdiction of the courts at Mumbai, India.

14. MISCELLANEOUS PROVISIONS

a. ​Entire Agreement​: The representations and warranties given or made by the Franchisee to the Franchisor prior hereto and this Agreement and the terms amended in writing from time to time hereafter shall constitute the entire agreement between the Franchisor and the Franchisee pertaining to the subject matter hereof and supersedes in their entirety all other written or oral agreements, representation and warranties given by the parties unless incorporated into the Agreement.

b. ​Severability​: If any provision of this Agreement is determined to be unenforceable in whole or in part for any reason, then such provision or

10

part shall to that extent be deemed deleted from this Agreement and the legality, validity and enforceability of the remaining provisions of this Agreement shall not be in any way affected thereby and any act of omission /commission of the Parties hereto done prior to the provisions being held unenforceable shall be deemed to be valid and/or binding on the other.

c. Modifications and Amendments​: Any Modification to the terms of this Agreement may only be carried out after mutual consent to the Modification by the Parties by way of an addendum to this Agreement, duly signed and executed.

d. Assignment​: This Agreement will bind the successors and permitted assigns of the Parties hereto and the Franchisee will obtain prior written consent from the Franchisor before assignment of this Agreement.

e. Waiver of rights and remedies​: All rights and remedies hereunder shall be cumulative and may be exercised singularly or concurrently. If one Party fails to perform its obligations under this Agreement and the other Party does not enforce such provision, failure to enforce on that occasion shall not be taken as a waiver of enforceability rights available to such party.

f. Survival of Provisions​: Notwithstanding any other provision to the contrary herein, terms which by their nature or otherwise necessary to survive termination or expiration of this Agreement shall survive so as to put an end to the pending operations/transactions already entered into in a smooth manner, when the Parties following any expiration or termination of this Agreement. All liabilities due by the Franchisee shall survive the expiry or termination of the Agreement.
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g. Any notice, direction or instruction given under this Agreement shall be in writing and delivered by hand, registered post, cable, E-mail facsimile or telex to:

15. Refund policy:

a. Franchisee can apply for refund of his / her franchisee fee by giving prior written notice only within 30 days from the time of accepting this Agreement.
i. Franchisor shall refund his / her seed money i.e deduction of business supports with all types of taxes from franchise fee within 7 days

b. Franchisee cannot apply for refund of his / her franchisee fee after 30 days from the time of accepting this Agreement.
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