MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (MOU) is made on this ______Day of ________, 2018, by and between the Sustowns(hereinafter referred to as “Franchisor”), a Company incorporated under the provision of the Companies Act 1956 having its Registered Office at H.No.17, Road No.1, Behind Prime Hospital, KPHB Colony, Hyderabad, Telangana.
AND

________________________________________________________,(hereinafter referred to as “Franchisee”) an individual/ Partnership/Corporate entity or a  Company incorporated under the provision of the Companies Act 1956, having it's registered office at __________________________,

Franchisor and Franchisee may be referred to herein individually as a “Party” and collectively as “Parties”.

WHEREAS:

a) The Franchisor has developed and is in the process of further developing the brand name “Sustowns.com” along with the logo, the designs and its exclusive business model. The Franchisor has exclusive legal rights for the brand name “Sustowns e-Kendra” (hereinafter referred to as “Brand”) and certain other marks and it is well-known for E-commerce Platform exclusively for Agriculture and Rural products. 
b) The Franchisor is in business of innovating new methods to help Farmers and rural producers of India.  The Franchisor is primarily engaged in creating e-commerce market place and showcases the products offered by farming community and present them globally. The Franchisor desires to further develop the business under the brand “Sustowns e-Kendra”. (hereinafter referred to as “Franchise Business”)
c) The Franchisor is looking out for business / brand expansion through entering into   franchising model by way of this MOU.

d) The Franchise Business shall have a uniform business format. The Franchisor shall retain the ownership and all rights relating to its brand, logo, copyrights for its contents, Business methodology, designs and other intellectual property (hereinafter referred as “Intellectual Property Rights”). 

e) The Franchisee desires to operate Franchise Business with the Franchisor. The Franchisee has made an application through Letter of Intent for Franchise Business on certain terms and conditions which are part of this MOU and the same has been approved by the Franchisor in reliance upon all of the   representations made by the Franchisee.

f) The Franchisee understands and acknowledges the importance of Franchisor’s high and uniform standards of quality, operations and service and the necessity of operating its franchised business in strict conformity with Franchisor’s system.

NOW THEREFORE, the parties wishes to enter into MOU, whereby Sustowns wishes to grant unto the Franchisee an exclusive right to establish and to operate the ‘Franchise business’ for the Zone described in Annexure A attached hereto, in the brand name of “Sustowns.com” (herein after referred as ‘Purpose’ under the specific conditions hereinafter set forth;
	Sr. No.
	Heading
	Understanding

	01.
	Term of the MOU
	Till the date of signing the Franchise Agreement for the above mentioned purpose or 3 years whichever is the earliest


	02.
	Franchisor Deliverables:
	Parties hereby agrees and confirm that Franchisor;
a) Shall grant an exclusive representational right to provide services related to Franchise Business, in the brand name of “Sustowns.com, to Franchisee  for the Zone described in Annexure A
b) Shall provide modus operandi for conducting the Franchise Business

c) Franchisor shall, provide Franchisee with necessary advice, assistance and procedures and shall render advice and assistance to develop the Franchise Business.
d) Shall provide initial training to staff on all aspects of Business Operations, brand guidelines, and assistance wherever required. However, expenses related to training program (Travelling, Boarding and Lodging) shall be borne by the Franchisee
e) Shall provide such additional training as and when the Franchisor deems necessary during the term as well as further training in new techniques or concepts developed by the Franchisor from time to time.
f) Shall help Franchisee in selecting the equipments required for conducting the activities mentioned in the Franchise Business

g) Shall be responsible for all corporate level marketing and public relations and cost related to it
h) Shall provide the stationery required for conducting the Franchise Business. However, cost of such stationery shall be borne by the Franchisee.

i) Shall communicate to Franchisee, the Product Fee for different products from time to time.


	03.
	Franchisee Deliverables:
	Parties hereby agrees and confirm that Franchisee;

a) Shall carry on the Franchise Business from the allotted location only and not to carry on any part thereof other than from the Location allocated, without the prior written consent of the Franchisor.
b) Shall understand and acknowledge the importance of Franchisor’s high and uniform standards of quality, operations and service and the necessity of operating its Franchised business in strict conformity with the Franchisor’s system

c) Shall arrange for office on its own, if required by the Franchisee. In such cases, all cost related to office setup, including but not limited to, rental, interiors, insurance of interiors and goods, procurement of hardware (Computers) for office purpose, etc. shall be borne by the Franchisee
d) Shall recruit highly qualified manpower and ensure of proper sales for each quarter.

e) All indirect taxes, including but not limited to, Local Taxes, CST, octroi, to be borne by the Franchisee
f) Shall arrange for Staff on its own, if required. In such cases, manpower cost shall be borne by the Franchisee.
g) Shall undergo training and refresher courses as and when required by the Franchisor and to bear the cost for the same.

h) Shall establish healthy relationships with farming and rural producer community and showcase utmost honesty while uploading the products in Sustowns.com. 
i) Shall coordinate with all the departments like logistics, Insurance companies, Quality check labs, packing companies and ensure a smooth delivery happens from production end to supply end. 
j) Shall not charge any money or other consideration from the Farming community/Rural Producers outside the Scope of this MOU or without knowledge of the Franchisor
k) Shall make timely Payments to Franchisor of the fees mentioned in this agreement and according to the terms of this agreement
l) Shall comply with all statutory and legal requirements, including compliance of Local Municipal Law, Labour Law, GST etc. at its own expenses.
m) Shall continuously promote the Franchise Business. Franchisee shall make reasonable expense towards local promotion. Such expenditures shall be made directly by Franchisee, subject to the approval and direction of Franchisor.
n) All soft copy marketing material will be provided by the Franchisor; however the cost for the same shall be borne by the Franchisee
o) Franchisee shall not advertise or use in advertising or any other form of promotion, the trademarks of Franchisor without appropriate approvals, copyright and registration marks. 
p) Franchisee is responsible for Complete Sales activities and ensures a yearly turnover of 3 crores. 
q) Franchisee shall be solely responsible for all the transactions and liable for defective products, delay in delivery, product damages, losses incurred or any actions arising out of such default.


	04.
	Commercial Terms:

	a) The Franchisee shall receive a fixed 3% to 10% Varies from each transaction occurring through his e-Kendra and will be paid by franchisor through weekly settlements. 

	05. 
	Termination:
	Either Party may, without any termination obligations and liability, terminate this MOU for any reason by providing notice in writing of at least 30 Days to the other Party. Upon termination of this Agreement the Franchisee shall:
i) Immediately cease to operate and conduct the Franchise Business, however, it shall not be relieved of the obligation to pay any monetary dues to the Franchisor as per the terms of this Agreement;

ii) Cease to exploit any Trade name, and the service name of the Franchisor under its Brand owned by the Franchisor or any company related to it and licensed to the Franchisee  in respect of the Franchise Business;

iii) Forthwith cease to use any of the Trademarks and to desist from using any trademark confusingly or deceptively similar to the Trademarks of the Franchisor.



	06.
	Trademark
	1. Franchisee acknowledges that the name “Sustowns.com is a valid service and/or Trademark owned by Franchisor, and that only the Franchisor or its designated Franchisees have the right to use such Trademark and such other Trademarks, service marks and trade names as may exist or be acquired by Franchisor. 
2. Franchisee further acknowledges that valuable goodwill & reputation is attached to such Trademarks, service marks and trade names, and that the Franchisee will use the same only in the manner and to the extent specifically licensed under this MOU. The Franchisee shall not use any other mark/s unless approved by the Franchisor in writing.

3. Franchisee expressly covenants that during the term of this MOU, and after the expiration or termination thereof, Franchisee shall not directly or indirectly contest or aid in contesting the validity or ownership of Proprietary marks, copyrights and other marks of the Franchisor.

4. Franchisee agrees to promptly notify Franchisor of any claim, demand, or suit based upon or arising from, or of any attempt by any other person, firm, or corporation, to use the service and/or Trademarks licensed hereunder or any trademark, service mark, symbol, trade name, copyright, or colorable variation thereof, in which Franchisor has a proprietary interest. Franchisee also agrees to promptly notify Franchisor of any litigation instituted by Franchisee, or by any person, firm, corporation or governmental agency against Franchisee. In the event Franchisor, undertakes the defense or prosecution of any litigation, Franchisee agrees to execute any and all documents and to do all such acts and things as may in the opinion of counsel for Franchisor, be necessary to carry out such defense or prosecution either in the name of Franchisor or in the name of Franchisee, as Franchisor shall elect.

5. Franchisee shall not use the Franchise Business its repute & the goodwill attached to it as part of its corporate or other business venture. Franchisee shall not license, register or purchase vehicles, fixtures, products, supplies or equipment, or perform any other activity or incur any obligation or indebtedness except in his individual, corporate or other business name. 

6. Franchisee understands and acknowledges that each and every detail of the Franchise Business is important to Franchisor, to Franchisee, and to other licensed Franchisees in order to develop and maintain uniformity of services, and therefore, to enhance the reputation, trade demand and goodwill of Franchise Business.
7. FRANCHISEE, accordingly covenants:

a) To operate, advertise and promote the Franchise Business under the name “Sustowns e-Kendra” without prefix or suffix; and

b) To adopt and use the Proprietary Marks licensed hereunder solely in the manner prescribed by Franchisor; and,

c) To carry out his business under said Proprietary marks in accordance with operational standards established by Franchisor and as told by the Franchisor from time to time

d) To maintain the uniformity in the nature of the Franchise Business, only such books, toys, study material and other materials shall be used by the Franchisee as may be supplied or approved by the Franchisor.

e) That the Franchisor reserves the right to do audits in the Workshop run by the  Franchisee as and when deemed appropriate by the Franchisor. The Franchisor will similarly have the rights to do inspection to check whether proper standards are maintained or not.
8. In order to preserve the validity and integrity of the Proprietary Marks licensed herein, and to assure that the Franchisee is properly employing the same in the operation of its Franchise Business, the Franchisor or its agents shall at all times have the right to entry and inspection of Franchisee's premises and additionally, shall have the right to observe the manner in which Franchisee is rendering its services.

9. All persons employed by Franchisee having access to any confidential information, knowledge or techniques concerning the Franchisor’s business model shall execute a non-competition and non-disclosure MOU in a form satisfactory to Franchisor in its sole discretion.  Franchisee shall be liable to Franchisor for any unauthorized disclosure by any of Franchisee’s affiliates, shareholders, directors, officers, employees or agents or such other persons or entities obtaining access through Franchisee.


	
	
	

	08.
	Confidentiality:
	Parties hereby agree that all information and data shall be kept confidential and shall not be shared without consent of other MOU members.  Further, the confidentiality and secrecy of the Franchise business is the exclusive Property of the Franchisor and Franchisee shall not divulge any secrets relating to the Franchise business to any third party.


	09.
	No Legal Obligations:
	The Parties agree that provisions contained in this MOU do not create any legal obligations between the Parties, save for the confidentiality provisions in this MOU.



	10.
	Relationship of the Parties:
	The Parties herein are independent contractors. This MOU does not create any agency, partnership, joint venture or any other business relationship between the Parties. 



	11.
	Limitation of Liability:
	Except for claims that may arise pursuant to Confidentiality clause, in no event shall either Party be liable to the other for any damages including, without limitation, direct, speculative, indirect, incidental, special or consequential damages in connection with this MOU

	12.
	Modifications:
	No variations, modification or alterations of any provisions of this MOU shall be effective unless made with the prior written agreement of the Parties and signed by the authorized representatives of the respective Party

	13.
	Assignibility:
	Neither Party can assign its rights and obligations under this MOU to thirdparty. 

	14.
	Waiver:
	Any waiver by the Franchisor 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.
	Indemnification:
	The Franchisee covenants and agrees with the Franchisor that the Franchisee shall assume sole and entire responsibility for and indemnify and keep harmless the Franchisor from any and all claims, liabilities, losses, expenses, responsibility and damages, demands or actions by reason of any claim, proceedings action, liability or injury arising out of the Franchisee's or on behalf of any of his/her employees, staff, or persons connected in any manner with the business of the Franchisee. Neither party will be liable to the other party for any special, indirect or consequential loss.


	15.
	Governing Law and Jurisdiction:
	This MOU shall be governed by and will be construed in accordance with the laws of India and parties agree to submit the exclusive jurisdiction of the Hyderabad Courts.


The signature of the Parties below indicates their agreement with the foregoing MOU.

This constitutes the entire understanding of the parties as of the date of execution of this memorandum.  

For, Sustowns.com
Xookey Technologies Private Limited 



 For, _________________________________ 

Franchisor






  Franchisee

Date:







Date: 

Witnesses:






Witnesses:

1.

2.

                                                                                 ANNEXURE A
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