AGREEMENT

This Agreement is made and executed on this  30th day of              2008 at New Delhi by and between M/s GNG Trading Co. Pvt. Ltd. having its Regd. Head Office at Village Babupur, Near Daultabad, Gurgaon, Haryana empowered with the resolution dated 30.12.2008) for and on behalf of the  Consortium of M/s Terasoftware Limited having its Regd. Office at 8-3-1113/2B, Keshava Nagar, Srinagar Colony, Hyderabad, A.P. and GNG Trading Co. Pvt. Ltd., Gurgaon  (hereinafter referred as “FRANCHISER” and shall unless repugnant to the context shall include its assigns, successors, executors, representatives, administrators, nominees, assigns, etc.) of the one part.

AND

M/s………………………………………………..,Address………………………...........................................................................................................................represented by Mr/Mrs/Ms/…………………………………………………….s/o,d/o,w/o…………...….………………………or Director/Partner/Proprietor of …………………….…………….…………………… aged………., the Common Service Centre (CSC) operator known as Village Level Entrepreneur (VLE), hereinafter referred to as the “FRANCHISEE”(which term shall, unless repugnant to the context, mean and include the successors, executors, representatives, administrators, assignees, nominees, legal heirs, etc. of the Second part)

WITNESSETH.
WHEREAS,  the Consortium of M/s  Tera Software Limited, Hyderabad and M/s GNG Trading Co. Pvt. Ltd., Gurgaon has been awarded the contract from SITEG, Government of Himachal Pradesh (GOHP) for the project to set up, manage and operate the Common Service Centers (Gram Sugam Kendras) on Built Operate and Own (BOO) basis for providing convenient and speedy Government to Citizens (G2C) and Business to Consumers (B2C) services to the citizens of Himachal Pradesh in nine districts i.e. Shimla, Solan, Sirmour and Kinnaur of Shimla Division and District Bilaspur, Hamirpur, Kullu, Mandi and Lahul & Spiti of Mandi Division. The current term of the project is 5 years from the date of signing of the agreement which is 8th September 2013 unless terminated before such period. At the sole discretion of the Government of Himachal Pradesh this agreement will continue till such period as defined by the GoHP anytime at the end of the current term. 

WHEREAS, pursuant to the agreement reached between FRANCHISER and the FRANCHISEE, the Gram Sugam Kendra, hereinafter referred to as “CSC” will be set-up, owned and maintained by the FRANCHISER at the given address. 

Whereas, the FRANCHISER had on the basis of project information document, invited parties to apply for operating the CSCs under the franchisee arrangement. The FRANCHISEE was one of the applicants and the FRANCHISER has selected the FRANCHISEE for the purpose of grant of licence to run the CSC at the given address on the terms and conditions hereinafter specified.

NOW WHEREFORE, in consideration of the mutual covenants and obligations by the parties thereto, IT IS HEREBY AGREED AS FOLLOWS:

GRANT OF LICENSE:
The FRANCHISER has agreed to appoint the said CSC operator as its FRANCHISEE and hereby grants license to Mr/Mrs/Ms …………………………………………………….s/o,d/o,w/o……………………………..Residing at……….......………………………..…………………for managing and operating the CSC at address  .………………………….........................…. Gram Panchayat……………, Tehsil……………… Development Block……………, District………………….. with CSC Code No. _____________ and such license shall be valid till such a period At the sole discretion of the franchiser and will be terminated immediately if there are deficiency of services.  
FRANCHISEE has agreed to provide the services to be made available to the citizens called Government to Citizen (G2C) services and Business to Consumer (B2C) services, with franchiser as agreed by the Government of Himachal Pradesh, over the period of time to bring various services to the citizens of rural and urban Himachal Pradesh and will help to make this project viable. 

That the FRANCHISER hereby covenants with the FRANCHISEE as under:

1.1. The FRANCHISER shall provide, set up, install and commission CSC infrastructure as per Schedule 'A' to this Agreement at the allotted center. The Ownership of the CSC infrastructure vests with the FRANCHISER only. 

1.2. The FRANCHISEE will prepare the site as per a standard lay out as                  decided by FRANCHISER.  

1.3. The FRANCHISER will also provide the CSC with required software to make systems operational.

1.4. The FRANCHISEE will ensure the connectivity of the CSC with the data center set-up by the FRANCHISER. 

1.5. The FRANCHISEE will ensure 24 hour power back up on the CSC.

1.6. The FRANCHISER will provide training to the FRANCHISEE in management and operation of the CSC for minimal charges borne by the franchisee (see schedule B). This initial training shall be provided to the FRANCHISEE and/or one of its key personnel who will manage the CSC operations. The refresher training will be provided from time to time as per the decision of the FRANCHISER. But, cost of training for replacing the staff member(s) will be borne by the FRANCHISEE only.
1.7. In case of pre-printed stationary/ hologram required for CSC operations, the same shall be provided by the FRANCHISER to the FRANCHISEE at nominal price as decided by the FRANCHISER from time to time. The FRANCHISEE will be required to maintain proper accounting of the stationary/hologram as supplied by the FRANCHISER. 

1.8. The FRANCHISER will conduct promotional activities on the CSC on a uniform basis as planned from time to time for all CSCs at state level. FRANCHISER will carry out these promotional activities either with its own funds or by sharing the expenses with the FRANCHISEE (as decided from time to time).

1.9. The FRANCHISER reserves the right of amending, including or excluding the terms and conditions as laid down in this agreement, as deemed fit from time to time, without jeopardize the interest of the FRANCHISEE, in order to ensure smooth and objective operations of the CSC. 
1.10. Franchiser ensures franchisee a minimum assured business income of Rs. 18,000/- per annum from various government and business services during the period of the contract. 

2.    
FRANCHISEE AGREES TO THE FOLLOWING:

That the FRANCHISEE hereby covenants with the FRANCHISER as under:

2.1 To provide suitable premises as per the laid down norms, either owned or rented, at the location identified by the FRANCHISER for the period of validity of the contract with the Government. This premise will have construction as per the municipal laws, legal water and electricity connection and provision for sufficient parking space for the citizens visiting this CSC. However, if the Government provides the premises for opening the CSC, the same shall be used by the FRANCHISEE and the agreed rent will be paid by franchisee.

2.2 To pay by way of DD/Banker’s Cheque payable in favor of GNG Trading Co. Pvt. Ltd. a nominal amount (see schedule B) towards the security deposit for the Hardware/software and furniture fixtures provided by the franchiser for the Lokmitra Kendra (CSC) which is refundable without any interest within 30 days of cessation or termination of the agreement.

2.3 To pay a minimal fee (see annexure B) as Franchisee Fee non-refundable (one time for the entire period of contract) which also includes cost of Training, consultancy for site preparation, site inspection, establishing feasibility and viability of the CSC, on site operations assistance for two days, and cost of documentation etc. 

2.4 To deposit and continue to keep such a deposit with the Company to maintain a threshold limit to be assessed on the estimated volume of transaction/business for various B2C services and for providing utility bill payment services which requires daily account settlement on centralized basis. This deposit shall ease the efficient settlement of account with the utility service and B2C Service providers. This deposit would be on the basis of business envisaged. A credit limit would be allowed to VLE against this deposit.
2.5 During the term of the contract, the FRANCHISER and the FRANCHISEE shall share the Gross Revenue (net of Service taxes if any) generated by the CSC in the form of service charges for rendering the G2C & B2C services, in a ratio based on effort/investment made at franchise level.


The revenue will be shared by the FRANCHISEE and the FRANCHISER after removing the Government share, if any, from the Gross Revenue (net of taxes if any) generated by the CSC in the form of service charges for rendering the G2C  and B2C services. For G2C services, minimum share of Franchisee would be 50% subjected to a maximum of 80%. For B2C services, Franchisee share could vary from 10% to 90% depending upon the ratio of investment/effort at Franchisee end; which would be totally optional.
2.6 To ensure that the construction and the interiors of the CSC are done as per the standards as decided by the FRANCHISER. The FRANCHISEE will retain the uniformity of lay out of the center and will not make any changes in the same. The FRANCHISEE will seek prior permission from the FRANCHISER before carrying out any change or alteration, if such a change is felt necessary for the smooth operation of the CSC.

2.7 To hire qualified and experienced operators to run the CSC as per the eligibility criteria fixed by the FRANCHISER and to appoint a responsible person from time to time to act as In-charge of the Services such person as is reasonably acceptable to the FRANCHISER.

2.8 To undergo training program organized by the FRANCHISER for the FRANCHISEE and its staff from time to time. The FRANCHISEE to bear the cost of travel, accommodation and any other incidental expenses towards attending any training program of the FRANCHISER for his employees or himself. 

2.9 To obtain all registrations/ statutory permissions, clearances as shall be required to set up and run the CSC from time to time, at his own cost.  

2.10 To render only those Services and vend only those items as are authorized by the FRANCHISER from to time and not to undertake any other business activity at the CSC.

2.11 To make suitable deposits, wherever necessary to provide new services.

2.12 To not to transfer the license under this Agreement.

2.13 To meet the operating and maintenance cost of the CSC including procurement of stationery and other consumables as may be required for the delivery of Services during the term of the license and pay for the standard paper and computer stationary provided by the FRANCHISER.

2.14 To insure the Project Site and Infrastructure and keep the insurance policy in force during the term of the license. In the event the FRANCHISEE omits or fails to do so, within a reasonable period, the FRANCHISER would affect the same at the cost of the FRANCHISEE.

2.15 To maintain at his own expense insurance against all types of public liabilities including for the cash at the CSC and assets with an Insurance company for any such amounts and terms as the FRANCHISER may specify.

2.16 To strictly follow and adhere to the process of delivery of services and maintenance of records, etc., as specified by the FRANCHISER.
2.17 To maintain and display the list of services available, the rate list of the available services and the time table for the delivery of these services.
2.18 To ensure that all the receipts of the transactions are computerized and a log of these receipts is maintained for audit purpose.

2.19 To maintain a book of complaints and suggestions at CSC and submit the same to FRANCHISER on a monthly basis so that a collated list can be submitted to SDA by FRANCHISER.
2.20 To operate and maintain the CSC, premises including furniture and fixtures etc. at its own cost excluding to the extent covered by supplier warranty towards computer /s & peripherals.

2.21 To check on regular basis that all the operators of the CSCs are fulfilling their duties and obligations as prescribed by the FRANCHISER and to take all such reasonable steps as the FRANCHISER may require, and to ensure that such duties and obligations are fulfilled.
2.22 To agree to pay additional amounts towards license fee in future depending upon the growth of additional Services on mutually agreed terms.

2.23 To comply with all statutes and byelaws and other regulations or requirements from time to time in force relating to the operation and conduct of Services.

2.24 To permit the FRANCHISER and any person authorized by the FRANCHISER at all reasonable times, to visit any premises from which the FRANCHISEE administers the supply or the services for the purpose of checking the quality of services being supplied and the manner in which the Services is being carried on, inspecting and verifying all the documents and records relating to the business carried on at the CSC, to verify the financials and cash on hand and of inspecting the equipment being used in connection with the Services.

2.25 To maintain proper books of accounts as directed by the FRANCHISER and shall make those available to the FRANCHISER and/or any person authorized by it at such times FRANCHISER may reasonably require for the purpose of inspecting the same.

2.26 The FRANCHISEE shall make no statement, representation or claim and shall give no warranty to any person in respect of the Services, the Products or the system other than such as are specifically authorized in the operating manual in its form current at the time of the making by the FRANCHISEE of any such statement representation, claim or warranty.

2.27 To indemnify and keep the FRANCHISER indemnified against any and all claims, demands, losses, costs, damages, litigations suits, judgments, penalties, expenses and liabilities of any kind or nature whatsoever to the extent that they are attributable to any act, default or omission or deficiency of services by the FRANCHISEE or its employees against any claim which results from the conduct of the Services by the FRANCHISEE or its employees vicariously in connection with the Services.

2.28 Not to furnish any information to any other person apart from Franchiser or his authorized representative as to the methods of operation, publicity, profits, financial affairs, present or future plans or policy of the FRANCHISER or any other information relating to the operation of the FRANCHISER.

2.29 Not to use the know how for any purpose other than the exhibition of the LICENSE, not to disclose the know how to the third parties.

2.30 Not to be engaged in any similar Services directly or indirectly which may compete with the services or any part of them in the territory or in any other area where it may compete with a member of the FRANCHISER network in this project.

2.31 Ensure that only the equipment specified by the FRANCHISER are used in the Services.
2.32 To install signage’s, boards, advertising material, campaign materials, posters, publicity materials etc specified by FRANCHISER in full and strict compliance with plans and specifications.
2.33 To properly display and exhibit all the display material provided by GOHP or the FRANCHISER from time to time and will make all the efforts to check the misuse of or damage to the same.

2.34 FRANCHISEE understands that the software and other tangible or intangible material or methodologies are the excusive intellectual property of FRANCHISER and FRANCHISER is the owner of the same. Under no circumstances the right, title and interest of intellectual property shall become the property of the franchise. The franchise agrees to strictly abide by copyright and other Intellectual property restrictions and agrees not to copy or use them for any activity/purpose which is not included in the activity part of CSC operation.

2.35 FRANCHISEE will not use the name or logo of CSC for any personal gain or business as all logos and names are registered trade mark of FRANCHISER and/or GOHP. 

2.36 To provide prescribed G2C and B2C services to the citizens at charges approved by GOHP. FRANCHHISEE also agrees not to charge the citizens for the G2C services that are to be provided free of cost.

2.37 To open the CSC for minimum of 9 hrs on all working days and 5 Hrs on all holidays except for National holidays. The opening timings shall be as per the convenience of the public during the day.

2.38 To ensure that cash, cheques or DDs collected from the citizens will be deposited in the designated bank positively on very next day of receipt of the same, if not possible to deposit same day  and in the event of bank holiday next working day of bank. This means that FRANCHISEE will deposit all the collections for a particular day on the next working day positively. 

2.39 To pass on all the information as required by the citizens for smooth delivery of the services. FRANCHISEE will pass on correct information regarding procedures, processes and any such information as sought by the citizens and will not misguide them. 

2.40 FRANCHISEE understands and undertakes the responsibility for any loss or mishandling of cash/ valuables by any of its staff member. FRANCHISEE will make good any such loss caused due to negligence on part of the franchise or its staff member.

2.41 FRANCHISEE agrees to make timely remission of mandatory employee contribution to social security scheme(s) as per the provisions of relevant laws. In no way FRANCHISER will be held responsible for any such deviation or omission on part of the FRANCHISEE. 

2.42 FRANCHISEE understands that proper maintenance of tangible and intangible assets will be its sole responsibility. FRANCHISEE will thus make all the efforts and ensure proper maintenance of such assets. In case of any repairing or maintenance need arises, FRANCHISER’s responsibility will be limited to offering help to ensure the same under the warranty or guarantee terms and condition of such assets. Expenses, if any, will be borne by the FRANCHISEE.

2.43 To take all mandatory approval, licenses from the competent authorities for the building, electricity, water and other municipal services. And take local police assistance and will give relevant information to the police time to time to control beach of peace etc.  FRANCHISEE agrees to adhere to all the rules and regulations as laid down under various laws of the land and understands that in case of any violation thereof, FRANCHISER will no way be responsible. 

2.44 To adhere to the norms and procedures as prescribed by GOHP for running of the CSC and delivery of various services.

2.45 FRANCHISEE agrees to the fact that FRANCHISER has the right to cancel the agreement without assigning any reasons whatsoever by giving 30 days notice to the FRANCHISEE. And in the event of Franchise desiring to discontinue can do so by informing FRANCHISER management in writing 60 (sixty) days in advance. 

2.46 In case of seizing of the agreement between the parties, FRANCHISEE will return all property and assets of the company in good working condition.

2.47 FRANCHISEE also agrees to make good the losses, if any, caused to the assets at CSC or loss caused in cash. In such an event FRANCHISER will have the right to adjust these losses from the refund of the security deposit.
2.48 FRANCHISEE agrees not to make any claim against the FRANCHISER for recovering any occurred or incurred, tangible or intangible damages, losses etc. 
3. GENERAL CONDITIONS;
3.1 
It is mutually agreed that the FRANCHISER shall have the exclusive and sole rights to exhibit, install or advertise at all places of the premises wherein the FRANCHISEE establishes the CSC for conduct of Services. 

3.2
The FRANCHISEE or its employees shall not have any right to exhibit or advertise at the CSC. Accordingly the FRANCHISEE shall not display, advertise or offer for sale any service or Product other than those authorized by the FRANCHISER.

3.3 
The availability of the G2C and G2B Services are dependant on the approvals, permissions and authorizations of the GOHP and the participating Government Departments and also on their pace of computerization. The FRANCHISEE shall not have any right to question the availability or non-availability of any such service through CSC. 

3.4 
The FRANCHISEE shall not offer any credit for any goods or service and collect only Cash and deposit all the cash collected at each CSC within two days from the date of transaction into the designated bank account, failing which, the operations at the CSC shall be suspended and cut off by the FRANCHISER electronically. The FRANCHISER shall have the authority to impose the penalties and compensation for the same, whatever deemed fit from case to case before allowing the resumption of the operations. 

3.5 
The FRANCHISEE shall not be permitted to issue any manual receipts or to operate off line unless authorized by the FRANCHISER in writing. 

3.6 
The FRANCHISEE shall keep safe custody of assets, personnel and electronic & physical records.

3.7 
The FRANCHISEE shall keep the secrecy of the password (s) and shall not reveal or pass on to any unauthorized person.

3.8 
The FRANCHISEE shall be responsible to replace and make good counterfeit currencies (bounced cheques, if any) collected at the CSC.

3.9 
The FRANCHISEE shall make all efforts to publicize locally and canvass for the services rendered at CSC. 

3.10 
This Licensing Agreement is subject to any amendments, modifications or changes imposed under this Project by the GOHP from time to time, upon which this Licensing Agreement stands amended to the same extent and /or may be executed as a Supplementary Agreement as and when required.

4. RELATIONSHIP;
It is agreed that the relationship between the FRANCHISER and the FRANCHISEE is on a principal-to-principal basis and no Agency or partnership is implied. The acts or omissions of the FRANCHISEE or his employee / s in violation or breach of this agreement shall not be binding on the FRANCHISER.

5. TERM:
5.1 
The tenure of this contract is for a period of the expiry of the contract with the Government of Himachal Pradesh as mentioned elsewhere in this agreement. 

5.2 
The FRANCHISER reserves exclusive right to renew/ extend the contract beyond this tenure, if the Government decides to extend this contract in favour of the FRANCHISER.

5.3 
FRANCHISER has the exclusive right to cancel this Agreement and refund the security deposit within 30 days of cancellation in the event the CSC does not become operational for whatever reasons.

6. TERMINATION:

This agreement shall be terminated.
A)
 On the expiry of the Term of the contract with the GOHP.

B)
On the occurrence of any of the following events which are fundamental breaches of this Agreement terminating it forthwith:

(i) In the event of a breach by the FRANCHISEE of any provisions of this Agreement and subsequent failure to remedy the breach within three days of having been notified by the FRANCHISER; 

(ii) Failure to make the payments on any of the relevant payment dates as specified in the Agreement (time being of the essence);

(iii) Any assignment or disposal of the project or the location by the FRANCHISEE, if such an even arises; 

(iv) Any challenge by the FRANCHISEE to the validity of any part of the Intellectual Property Rights of the FRANCHISER;

(C) 
If a receiver is appointed in respect of the whole or any part of its assets or if the FRANCHISEE makes assignment for the benefit of or composition with its creditors generally or threatens to do any of these things or any judgment is made against the FRANCHISEE or any similar occurrence in any jurisdiction affects the FRANCHISEE. 

(D) 
If the FRANCHISEE engages in any conduct prejudicial to the Project or the marketing of the Products or Services generally. 

(E) 
If the CSC operations are adversely affected due to negligence or non-payment of statutory dues and statutory compliances by the FRANCHISEE.

7. 
EFFECTS OF TERMINATION;
Upon termination of this agreement for whatever the reason, the FRANCHISEE shall cease to operate, conduct, exploit and use the Services, intellectual property rights and trade marks of the FRANCHISER.

The FRANCHISEE shall deliver to the FRANCHISER all the equipment supplied by the FRANCHISER and will not enter the premises of CSC with his employees without having written permission of the franchiser under the exigency.  

The FRANCHISEE shall deliver all the un-sold stock of the products supplied by the FRANCHISER. 

In the event of breach of license terms, the FRANCHISER shall have the right to transfer the license to some other party of his choice including the equipment and Leasehold rights of the premises. 

Forfeiture of non-refundable license/franchisee fee. 
8.
EXIT MANAGEMENT & DAMAGES:
In case of termination of this Agreement by the FRANCHISEE prior to the expiry of the term for any reason whatsoever or in the event of termination by the FRANCHISER for breach of contract or default by the FRANCHISEE, the FRANCHISEE shall pay liquidated damages to compensate the FRANCHISER for the various losses and damages suffered including the loss of reputation and Services opportunity. This is without prejudice to any other remedy available to the FRANCHISER. The FRANCHISEE agrees to abide by this exit clause in accordance with his acknowledgement that the FRANCHISER has incurred huge investment and expenditure on behalf of the Centre.

The damages shall be payable in such case of termination of this agreement as follows:

1. If the agreement is terminated before completion of one year: 35% of Security deposited will be deducted.

2. If the agreement is terminated after one year but before completion of two years: 30% of Security deposited will be deducted.

3. If the agreement is terminated after two year but before completion of three years: 25% of Security deposited will be deducted. 

4. If the agreement is terminated after three year but before completion of the term of the agreement: 15% of Advance deposited will be deducted.

In case of loss of assets, the FRANCHISEE shall be responsible for compensation to the FRANCHISER, apart from the liquidated damages owing to termination of the agreement as mentioned above. The value of compensation will be the book value of the assets supplied and the same shall be reduced by predefined rate of depreciation @ 20% reducing balance depreciation for each complete year. Fraction of the years less than six months shall be ignored. Period of six months and above will be considered as full year. Book value for each asset has been defined in Schedule ‘C’ of this agreement. 

9. 
REPRESENTATIONS AND WARRANTIES:

The FRANCHISER represents that it is a Private Limited Company, duly constituted and incorporated, that it has entered into a valid agreement together with GOHP, for owning and operating CSCs, that all the corporate approvals and formalities are in place and that the present agreement is valid and binding and enforceable against it.

The FRANCHISER has made the projections while inviting the applications for operating the CSCs on the basis of the information provided and supplied by the GOHP and the information available to the FRANCHISER to the best of its efforts and knowledge. Also, the FRANCHISER has no independent knowledge or information about the several statements made by the GOHP and therefore the projections are only anticipated or expected and there is no guarantee or warranty that the said projections are correct or complete.  The FRANCHISEE has independently assessed and made its own judgment as to the probable revenues from operating the CSC and no guarantee or warranty is given by FRANCHISER in this behalf.

The FRANCHISEE declares that this agreement as executed is legal and binding on he FRANCHISEE, and that the FRANCHISEE has gone through to the information supplied by the Government of Himachal Pradesh through the FRANCHISER and has on his own judgment entered into agreement.  The FRANCHISEE further has entered into this agreement voluntarily and as a business entrepreneur and has not independently estimated the probable earnings and has not been assured or guaranteed any specified quantum of earning on the basis of any statement or representation of the FRANCHISER.

10. 
MISCELLENEOUS: 

During the term period of this agreement if the rules and regulations, terms and conditions are altered varied or modified by the GOHP, then the FRANCHISER shall be entitled unilaterally to make amendments to this agreement in consonance with such alterations or variations made by the GOHP.

The FRANCHISEE shall at its exclusive cost and expense defends and conducts any legal action that may be initiated against it, with respect to the CSC.  The FRANCHISEE shall further indemnify and keep the FRANCHISER saved and harmless from any such legal action against the FRANCHISER in respect of CSC.

In the event of termination, without awaiting the resolution of the disputes, if any between FRANCHISER and FRANCHISEE in order not to cause inconvenience to the general public and in the public interest, FRANCHISER shall have the right to re-appoint a new FRANCHISEE for the designated area.  It is agreed and understood that the interest of the Government of Himachal Pradesh and the interest of the public at large is the paramount consideration and that therefore the FRANCHISEE shall not be entitled for any injunctive relief seeking continuance of his licence or restraining the FRANCHISER from appointing a new FRANCHISEE for the designated area.

The FRANCHISEE at all times (shall) maintain all the information and data that comes to his possession confidential and shall not reveal, distribute or part with any of the information or documents that comes to the possession of the FRANCHISEE in the course of running and operating the CSC.

Likewise the FRANCHISEE shall maintain confidentiality with respect to  all the information that may be provided by the customers obtaining services from the FRANCHISEE and shall not reveal or divulge the same to any one unless required by law.  If the FRANCHISEE commits any breach of the aforesaid confidentiality term, in addition to the FRANCHISEE being solely and exclusively responsible for all the consequences thereof the FRANCHISER shall have right to forthwith terminate agreement and thereupon the FRANCHISER shall have all the rights under the termination clause referred to above.

The FRANCHISER shall have the requisite power and authority to transfer its undertaking, business or any part thereof, without recourse to the FRANCHISEE and thereupon the successor of the FRANCHISER shall perform its obligation under this agreement.  Such transfer or assignment of the business or undertaking shall not require the consent of the FRANCHISEE and the FRANCHISEE shall be bound by the same.

The FRANCHISER further has individual licence for the running of CSC is dependant upon computer and communication systems being operative and that there are possibilities of delays, down time and failure of either computer systems or the communication system for reasons beyond the control of the FRANCHISER.  The FRANCHISER shall be in no way responsible for the loss if any suffered by the FRANCHISEE on account of the system failure.

The FRANCHISER shall not and is not expected to make any further investment, or give any further equipment and accordingly the FRANCHISEE shall not look to the FRANCHISER for any such accommodation.

As and when FRANCHISER introduces new services, the FRANCHISEE and its suitable personnel will be trained at the cost of the FRANCHISEE.

If the Government of Himachal Pradesh levies any liquidated damages on the FRANCHISER for any act of non-performance of the terms of engagement, the liquidated damages if relatable to the CSC shall be borne and paid entirely by the FRANCHISEE.  If the liquidated damages relates to several CSCs including the CSC of the FRANCHISEE, then the liquidated damages shall be apportioned equitably by the FRANCHISER amongst all the defaulting FRANCHISEES and the decision of the FRANCHISER as to FRANCHISEE’s liability and the quantum thereof shall be final and binding on the FRANCHISEE.   

*All the terms and conditions between both the parties in this agreement are subject to amendments on an annual basis.
11. 
ENTIRE AGREEMENT:
This Agreement sets forth the entire Agreement and understanding between the parties as to the subject-matter of this Agreement and supersedes all prior discussions between them and neither of the parties shall be bound by any conditions, definitions, warranties or representations with respect to the subject matter of this Agreement other than as expressly provided in this Agreement as duly set forth or subsequent to the date in writing and signed by a proper and duly authorized representative of the party to be bound thereby.

12. 
FORCE MAJEURE;
The FRANCHISER shall not be liable to the FRANCHISEE for any loss by the FRANCHISEE caused by the failure of the FRANCHISER to observe the terms and conditions of this agreement and on his part to be observed and performed where such failure is occasioned by any cause beyond the FRANCHISER’s reasonable control including the failure of the FRANCHISER to supply or delay in supplying any goods to be supplied by the FRANCHISER to the FRANCHISEE whether on account of inter alia war, insurrection, fire, flood, earthquake, strikes, lock-outs, the unavailability of raw materials or similar cause.

13. 
WAIVER:
Any waiver by the FRANCHISER of a breach of this Agreement or any other subsequent agreement to which it may be a party in consequence of this agreement shall not be deemed to be a waiver of any subsequent breach.

14. 
SEVERABILITY:
If any provision of this agreement is invalid or unenforceable, the balance of this agreement shall remain in effect, and if any provision is inapplicable to any person or circumstances, it shall nevertheless remain applicable to all other persons and circumstances.

15. 
PROPER LAW & JURISDICTION ;

Indian Laws shall govern this Agreement as applicable in Himachal Pradesh and the place of jurisdiction for all purposes shall be in Himachal Pradesh only.


16. 
ARBITRATION:
The parties, herein, shall settle any dispute or differences arising out of or touching this agreement if not resolved amicably, shall be referred to the arbitration, of single arbitrator to be mutually agreed by the parties. In case the parties fail to agree upon single arbitrator, then each party shall appoint one arbitrator and these two arbitrators shall appoint a third arbitrator. The decision of the arbitral tribunal shall be final and binding on the parties. The arbitration shall be conducted in accordance with Arbitration and Conciliation Act, 1996. The language of arbitration shall be English and the venue of arbitration shall be Shimla, India 

17. 
NOTICES;
Any notice, request or other communication required to be given under this Agreement shall be served personally or mailed to the other party by registered post or by courrier addressed to the parties at their respective addresses set out at the beginning, or at any other address that each party shall provide to the other in writing.

Any notice served personally shall be considered given at the time of service. Any notice given by registered post shall be deemed to have been received within five days after the date of posting as shown on the post office receipt.

18.
ACKNOWLEDGEMENT
The FRANCHISEE acknowledges that he has shown this Agreement to his legal Counsel who has read out and explained this agreement to the FRANCHISEE and that the FRANCHISEE has been given an opportunity to obtain clarifications of the provision that he did not understand. The FRANCHISEE also understands and agrees that the terms and conditions contained in this agreement are necessary to manage the CSC's high standards of quality and meeting the service level standards specified in the contract and thereby to protect and preserve the contractual obligations of the FRANCHISER and in turn to the Government of Himachal Pradesh.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and the year first above written.

SIGNED AND DELIVERED BY:
SIGNED AND DELIVERED BY:


On behalf of  

M/S GNG Trading Co. Pvt. Ltd


(Consortium 

of M/s Terasoftware Limited,)
FRANCHISER





FRANCHISEE

In the presence of: Witnesses:

1.

2.

SCHEDULE 'A'

LIST OF CSC EQUIPMENT /Fixed Assets TO BE SUPPLIED FOR A CSC LOCATION BY THE FRANCHISER 

	Sr. No.
	Particulars
	Category A 

	1
	Computers 
	1

	
	Operating systems/Software Licenced + Office Software + Antivirus
	1

	2
	LazerJet Printer/Multi Function Device
	1

	3
	Dot Matrix Printer (Optional)
	1

	4
	Web/Digital Camera
	1

	5
	Banking equipment (Optional)
	1

	6
	LCD Display Panel (Optional)
	1

	7
	Photo printer (Optional)
	1

	8
	UPS/invertor
	As reqd.

	10
	Broadband Modem
	1

	11
	Sign Board 
	1

	12
	Tables/Workstation
	1

	13
	Chairs
	4

	14
	Steel Benches/Waiting Chairs 
	8 seats


Schedule B
List of Deposits & Fees

	1
	Licensing Fees 
	Rs. 15000 (Non – refundable)

	2
	Training Fees
	Rs. 15000 (Non – refundable)

	3
	Security Deposit against Infrastructure
	Rs. 30000 (Refundable)
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