FRANCHISEESHIP AGREEMENT

(The agreement should be typed on non-judicial stamp paper of Rs. 500/-)

This agreement is made on………………………………………… day of ……………………….2007 between   Bharat Sanchar Nigam Limited (BSNL), a Company incorporated under the Companies Act, 1956 having its Registered Office at Sanchar Bhawan, 20, Ashoka Road, New Delhi-110001 & Corporate Office at B-148, Statesman Building, Barakhamba Road, New Delhi-110001 (hereinafter referred to as “BSNL” which expression shall be deemed to include its successors and assigns wherever the context so admits or requires) through its duly authorized representative Mr.…………………………………………………, General Manager / TDM/ TDE, ……………… , ………………….. SSA    ON THE ONE PART. 

AND.………………………………………………, (hereinafter referred to as the “Franchisee” which expression shall include his servants, heirs, executors and administrators wherever the context so admits or requires) through its authorized representative Mr.…………….……………………………….  ON THE OTHER PART.

WHEREAS 


(a) 
The BSNL is desirous of appointing authorized Franchisee with a view to do marketing and distribution of its BSNL Services and Products under its brand name for which the BSNL has been licensed to provide the services.

(b)
The Franchisee has approached the BSNL for authorizing it to act as such an authorized Franchisee for marketing and distribution of BSNL services subject to the terms and conditions hereinafter appearing.

(c) 
The Franchisee has given an unconditional Bank Guarantee (as per Annexure – D) of Rs. -------------------- (Rs. ------------------------ only) which shall be refundable, for the due fulfillment of the said agreement.

Now it is hereby agreed by and between the parties hereto as follows: 

Signature of Franchisee

1.
Definitions

1.1 Cellular Phone Service: Installation of necessary infrastructure so that telephone communication is possible without the need for cables.  This communication is done within a prescribed geographical area like a town, district or state, by the subscribers with the use of Handsets which can be carried anywhere by them.  These Handsets can be used to make telephone calls to any other mobile user or fixed phone users. 

1.2 Basic Telephone Services – Wire line telecom service under brand name bfone.

1.3 Data Services – various services like internet, broadband, MPLS-VPN etc. under brand data one

1.4 Handsets: Handsets are mobile telephone instruments made by independent third parties for making and receiving calls.  These instruments adhere to technological standards called “GSM” and can be used in any GSM network.

1.5
SIM Card:  SIM (Subscriber Identity Module) Card is provided to each Cellular Mobile Subscriber by the Service Provider.  It contains a microcomputer Chip with memory. The SIM card has to be plugged into the GSM Handset to activate the phone.

1.6
Booking a Connection:  A subscriber can book a post-paid cellular connection by paying a refundable Security Deposit and an activation fee.  Pre-paid cellular connection can be booked by paying the fixed (non-refundable) charges.

1.7 Services Bill:  It will include ‘monthly rental’, ‘Airtime charges’ and ‘BSNL/MTNL/Fixed Line charges’ incurred by all calls made by the subscriber.  

Airtime charges are calculated at a pre-determined rate per unit time   (as per tariff structure declared from time to time), or any other charges.

BSNL /MTNL/ Fixed Line Charges:  Whenever a call is made from a Cellular phone to a BSNL/MTNL or any other company’s phone or when long distance network is used, certain amount levied by BSNL/MTNL/Fixed Line operator which is normally called the BSNL /MTNL/Fixed Line charges.  This includes the Local, STD and ISD charges.

1.8
Agent / Sales Executive / Sales Force:  In the interest of increasing the customer base, the Franchisee   can appoint sub-franchisee/ retailers solely for the purpose of booking new cellular mobile connections/ landline/ WLL/Broadband.

1.9
Activation Fee:  One time non-refundable charges levied for energizing a cellular phone connection.

1.10
Security Deposit:  A refundable deposit taken from subscriber as security at the time of enrolment or/and additional services availed like value-added services, ISD etc. subsequently.

1.11
Customer Counselors:  In the office a sales-person, who receives walk-in-customers, understands their requirement, demonstrates the service and tries to close the order.  Also he attends to telephonic enquiries and pursues the same.

1.12
Customer Care Executives:  These are trained persons who guide/solve the problems of the subscribers regarding the usage of the service/handset, and interact with the customer care center for complaint handling.

1.13
Commencement Date means the date on which the Agreement comes into effect in accordance with the provisions of Clause hereof.

1.14
Products, Services and Territory shall mean all those products, services and territory as are described in Annexure - F hereto and as amended in writing by the agreement of both the parties from time to time.

1.15     The Franchisee shall include its employees, agents    and authorized representatives who shall be responsible for the scope of work as described in Clause 5 herein below.

2.
Exclusivity: The Franchisee understands and agrees that this marketing and distribution agreement is on exclusive basis.  

3.
Content: The annexure attached hereto are an integral part of this Agreement and incorporated herein by this reference.

4.
Proposed Channel of Distribution :   The Franchisee has  gone  through  and understood the  proposed  channel  ( BSNL’s own, as well as private ) of marketing and distribution of BSNL services  indicated  in Annexure - A & Annexure – B.  However, the BSNL reserves the right to make changes in the scheme of marketing & distribution at any time in future in the larger interest of its cellular business and other services.

5.
Scope of Marketing & Distribution:  The Franchisee shall provide BSNL  services to walk-in-customers.  It shall also establish, through   its   sales-force ,  direct  contact  with prospective customers  and   register    as   many   new   BSNL   customers as possible  subject  to  a   minimum   number  fixed   by  BSNL. Franchisee shall also distribute all types of authorized telecom services for making to its franchisees and cash card (Pre-paid) to its retailers.

6.        Specifications of work, conduct, requirements, standards and operating procedures:                

           As per Annexure – C.

7.
Commencement of the Agreement

7.1 The Agreement shall come into effect on the date mentioned in the heading of the Agreement.  The agreement shall valid up to Dt …..……………… & may be extended for such period and on such terms and conditions as are conveyed by the BSNL to the Franchisee 60 days prior to the expiry of the Agreement.

7.2 If case, any future statutory provision warrants variation in the Agreement, in any material way; both parties will in good faith use their best endeavor to agree to such terms and conditions as may be necessary. However, in case no such agreement can be reached, either party shall have the right to withdraw from this Agreement.

7.3.     The effect of withdrawal from the Agreement under Clause 7.2 would be that the Agreement should stand terminated with immediate effect.

8. Appointment of the Franchisee 

8.1
The BSNL will grant to the Franchisee right for the marketing & distribution of products & services in the territory as described in Annexure - F from the Franchisee / Franchisee outlet(s) for which the BSNL will compensate the Franchisee as described. The BSNL will notify the Franchisee in writing from time to time of any such variation of Annexure - G. However the BSNL shall have a right to appoint additional Franchisee (s) / Franchisee in the territory / area of operation of “BSNL” and the Franchisee shall have no objection what so ever. 

8.2 The BSNL will supply to the Franchisee all the relevant data, guidelines and other information to effectuate the purpose of the Agreement.

8.3 On termination of the Agreement, howsoever occasioned/caused, no further compensation shall become due to the Franchisee unless the same shall have accrued prior to the date of such termination and the Franchisee expressly has to agree that he will not be entitled to any compensation and/or indemnification whatsoever, from the BSNL in that regard.

9.
General Obligations of the Franchisee

9.1
The Franchisee shall maintain a suitable organization for the marketing & distribution of products & services in the allocated territory from his outlet(s).  The Franchisee shall use its best efforts to actively provide effective services to the cellular subscribers of the BSNL and always act in the interest of both the BSNL and its subscribers.

9.2 The BSNL may from time to time require the Franchisee to carry out customer satisfaction surveys as decided by the BSNL, the cost thereof, if any, will be borne by the Franchisee.

9.3  The Franchisee agrees not to involve himself in any manner either directly or indirectly in any business or activity, which is competitive with the business, or activities of the BSNL.  He will not be the Franchisee of any other Telecom/IT/ Internet Service Provider in the area for which the BSNL has been licensed to provide the services. The Franchisee acknowledges that the adherence to this provision is a material obligation of this Agreement

9.4 The Franchisee shall treat as confidential and secret all verbal and written communications, lists and circulars that in the opinion of the BSNL are regarded as confidential information and/or trade secrets.  The Franchisee shall adopt and implement security procedures acceptable to the BSNL for determining the persons to whom such information is authorized to be disclosed based upon such person’s need to know the same for the purpose of fulfilling his responsibilities in relation to the Agreement.  Confidential and trade secret information shall remain the property of the BSNL and shall be returned to the BSNL upon termination of this Agreement in the manner prescribed by the BSNL.The Franchisee hereby undertakes and agrees not to retain and make any copies of the entrusted confidential information.
9.5
  BSNL shall follow Model Rules as described.

9.6
The Franchisee shall, if so desired by the BSNL, make alterations,  modifications    and   install   such   furniture,   fixture   and air-conditioning equipment , introduce customer care hardware including computer with UPS, Modem etc. as required and mutually agreed upon,  the cost of such alterations, renovation shall be borne exclusively by the Franchisee .  

9.7
The merchandise will be sold at the premises by the Franchisee and it is clarified :  (a)  That the Franchisee shall not have any authority to store, sell or transfer or in any way dispose of the merchandise except as provided in this Agreement,  (b)  That the BSNL shall  be  liable  for  the  quality and   genuineness  of   the  goods sold  by   the Franchisee ,    (c)  That   the BSNL shall not be liable for any loss, pilferage or damage to the goods stored and sold at the premises and the merchandise shall be the entire responsibility of the Franchisee unless the same is occasioned by willful neglect or default of the BSNL,  (d )  That it shall be the responsibility of the Franchisee to effect the sales through proper invoices detailing the material particulars of the cellular mobile phones including the IMEI number.  The Franchisee shall keep the BSNL indemnified against claims regarding unauthorized handsets sold or alleged to have been sold from the Franchisee’s outlet(s), being raised against the BSNL by any third party.

10.      General Obligations of the BSNL

10.1
The BSNL shall from time to time or in response to specific request by the Franchisee provide information, training and assistance relating to the services and arrange for qualified personnel / representatives of the BSNL to render such training and assistance. The training will be free of cost at a venue/training center chosen by the BSNL at its discretion. The Franchisee shall bear all costs relating to including travel, accommodation and subsistence costs of such representatives.

10.2
The BSNL may provide the marketing material to the Franchisee.  This may include but not limited to, information brochures, posters, inserts, special  giveaways, mailers (target-segment-specific), sales kits, folders, subscription forms, receipt books, stickers etc., The sales kit (for field sales-executives) may comprise the photo Identity card, SIM dummies, presentation material, tie, planner diary and brief case etc.   The cost of sales kit will be decided by the BSNL.  It will not be obligatory and binding on the BSNL to provide all the above material, and will be provided as per the appropriateness of the requirement and the availability only.

10.3
The BSNL/ his representatives will have unlimited access to the business premises of the Franchisee to check, from time to time, Franchisee operations, including (i) the process of selling and booking of connections, customer problem resolution, (ii) to identify problems and suggest solutions for franchisee to implement remedial measures, (iii) inspect and audit any or all statutory and other books of records and accounts.

11. Targets
11.1
The targets for minimum connection booking would be fixed three months after the start of operations by the Franchisee and thereafter the BSNL from time to time will review the performance vis-à-vis the targets fixed taking into account the market development and potential and other relevant factors. The achievements of these sales targets by the Franchisee will be a material obligation under this Agreement. The BSNL shall advise the Franchisee in writing of any shortfall in the performance targets and the    Franchisee shall furnish in writing its explanation for such a shortfall.

11.2
If, in the opinion of BSNL, the Franchisee is at any time not adequately meeting the sales targets, then without prejudice to any of its other rights under the Agreement, the BSNL may, at its option vary this Agreement, so as to exclude, reduce, modify, suspend the periodic sales-allocations, and/or assignments.  

11.3
The Franchisee shall maintain stocks of the merchandise in sufficient quantity at the outlet(s) arranged by the Franchisee.  The extent of merchandise and the quality shall be determined by the BSNL on the basis of business requirement as set forth by the Franchisee.

11.4
The merchandise sold to the Franchisee as provided in the Agreement shall be stored and wherever necessary displayed in its outlet(s) by the Franchisee.

12.
Service Orders

12.1
All services to be effected in pursuance hereof shall be governed by the terms and conditions of the Agreement notwithstanding any terms and conditions as set out in the letters or communications addressed by the BSNL to the Franchisee and the Franchisee ’s acknowledgement thereof. The Franchisee shall devise an efficient administrative process for the mandatory delivery of filled up Subscriber Agreement Forms to the BSNL.

13.
Prices and Payment

13.1
The Franchisee’s price and payment for products and services will be as described in Annexure - G.

13.2
The rates stated in Annexure - G are subject to variation during the term of this Agreement at the sole discretion of BSNL.BSNL will not be a party between Franchisee -to- Franchisee disputes of any nature what so ever it may be. 

13.4
The merchandise for storage and sale will be collected by the Franchisee from the BSNL’s designated place against payment by cheque/pay order.  In special circumstances, the goods may be delivered by the BSNL also. All expenses incurred in the storage, cartage, transport and outlet expenses shall be borne by the Franchisee.

14.
Tax Liability

14.1
The Franchisee and any person(s) assigned by the Franchisee to provide services as hereunder shall be solely liable for any state and local taxes, including sales tax, in relation to this Agreement.  The BSNL shall have no liability or obligation for any state or local income tax liability of the Franchisee or any person assigned by the Franchisee.  However, nothing contained herein shall prevent the BSNL from deducting tax at source as required by law and regulation from payment to the Franchisee.

15.
Brand name, Logos and Trademarks

15.1
The Franchisee accepts for all purposes that any brand names, logos, trademarks or identifying slogans affixed by the BSNL or any of the Franchisee’s affiliated companies to the services, whether registered or not, constitute the exclusive property of the BSNL or their affiliated companies and cannot be used except in connection with the promotion and sale of the services of the BSNL.  The  Franchisee shall not contest, at any time, the right of the BSNL or its affiliated companies to any brand names or Logo used or claimed by the BSNL or such companies.

15.2 During the term of this Agreement, the Franchisee is authorized to use the BSNL’s brand name(s), logos and trademarks only in connection with the Franchisee’s commitments as set out in this Agreement.  The Franchisee’s use of such logos and trade names shall be in accordance with the guidelines issued by the BSNL.  In the event of termination of this Agreement, howsoever caused, the Franchisee’s right to use such trademarks, logos shall cease with immediate effect.   The Franchisee agrees not to attach any additional trademarks, logos or trade designations to any services of the BSNL thereafter.

15.3 As long as this Agreement remains in force but not thereafter, subject to Clause   15.2   above, the   Franchisee   may identify itself as an Authorized Franchisee of the BSNL, but shall not use the brand names, logos and trade marks of the BSNL as part of its corporate or partnership name or otherwise indicate to the public that it is an affiliate or agent of the BSNL.

15.4  Franchisee will not publish, nor cause to be published, any advertising, or make any representations oral or written, which might confuse, mislead or deceive the public or which are detrimental to the name, trademarks, goodwill or reputation of the BSNL.

15.5
The BSNL shall allow the Franchisee to use its logo/ trademark to be displayed on the sign-board to be placed at the Franchisee’s outlet(s) and on the each memos and/or bills issued by the Franchisee towards the sales of cellular mobile products and services affected from the outlet(s).  However, the intellectual property rights associated with such brand names, logos and trade marks are and shall remain the sole property of the BSNL.

15.6
The Franchisee shall not use any name, emblem, logo or trade marks of its own.

16.      Warranty

16.1
The Franchisee hereby expressly warrants that the products, services and territory as specified herein shall be efficiently serviced by the Franchisee with high quality standards as specified by the BSNL from time to time.  The standards and specifications as set by the BSNL shall be strictly adhered to by the Franchisee without any qualifications.

16.2 The Franchisee shall not make any representation to customers or give any warranties other than those contained in any standard terms and conditions set out in the subscriber agreement form & pre-paid application form.

17.      Service Availability

17.1
The BSNL reserves the right to delete from this Agreement such products, services and territories in which the Franchisee is not able to perform and in such an event the BSNL shall give to the Franchisee as much notice of such deletion as is practicable in the circumstances.

17.2 The BSNL shall be vested with the sole discretion to amend, review, suspend, cancel, change or extend the scope and ambit of the products, services and territory as specified in Annexure - F.

18.
Software:  In relation to any software supplied by the BSNL to the Franchisee hereunder, the Franchisee acknowledges that all intellectual property rights in such software are and shall remain the property of the BSNL or a third party licenser as the case may be.  Furthermore, the Franchisee agrees that he will take steps necessary to protect these intellectual property rights and to comply with such requirements in this regard as the BSNL may from time to time impose.

19. Termination for Cause:  This Agreement can be terminated on any of the grounds and in the following manner:

19.1 The BSNL has the right to terminate this agreement forthwith in case it comes to conclusion that the Franchisee has violated any of the clauses of the agreement which has resulted in or could result in loss to the BSNL or may case damage to the BSNL cellular service being provided by the BSNL.  The decision of the BSNL will be final in this regard.

19.2 The BSNL may also terminate this agreement for any other reason at any time during the term of this agreement by delivering not less than 60 days’ prior written notice of such termination to the Franchisee.

19.3
If either party suffers distress or execution or commits an act of bankruptcy or insolvency or put into liquidation (otherwise than solely for amalgamation  or restriction ) or if a receiver is appointed over any part of the party’s business then the other party shall have a right to terminate this agreement by written notice forthwith.

19.4
In case the Dealer parts with its business including its assets in favour of any 3rd party directly or indirectly, the BSNL will have a right to terminate this agreement forthwith.  The exercising of the right of
cancellation / termination shall not have the effect of waiving any damages to which the canceling / terminating party might otherwise be entitled to.

20.
Consequences of Termination:  In the event that Agreement is terminated, the following shall be the consequences. 

20.1
All the Franchisee’s rights under this agreement shall cease and no payment whatsoever shall be due to, due to any loss of its goodwill, anticipated profit or any other losses or claims or losses in respect of such termination. The Franchisee hereby waives any claim to receive any compensation as a result of the termination of this agreement. 
20.2
Unless otherwise agreed in writing by the BSNL, any sums payable under this Agreement and which are unpaid on the date of termination shall forthwith become due and payable by the Franchisee.

20.3
The provisions of this Agreement shall, to the extent stated or necessarily implied, survive the termination thereof.

20.4
Cancellation or termination or expiry of this Agreement shall not relieve or release either party from making payments which may be owing to the other party under the terms of the Agreement.

20.5
The Franchisee shall at its own expense return to the BSNL promptly all information, documentation and materials to the BSNL which relate to the services and / or software and future marketing plans or future models of the BSNL together with any copies thereof or any other documents entrusted to the Franchisee by the BSNL.

20.6 On termination of this Agreement howsoever occasioned, the Franchisee shall deliver to the BSNL, all papers including the unused registration forms, partially used and unused books, marketing / publicity and display material given free of cost and documents etc. which may have come to his possession or custody.

20.7
On the termination of the agreement for any cause whatsoever, all rights and privileges granted to the Franchisee shall immediately terminate. The Franchisee and all persons claiming under it shall immediately cease and desist from the use of the trade name BSNL and any other sign, slogan, symbol or other distinguishing Characteristic owned by or associated with BSNL’s services. The Franchisee shall immediately cease carrying on any business permitted under the agreement.

20.8 BSNL shall be entitled to injunctive and equitable relief for any violation of the terms and conditions.  Franchisee shall pay all costs and expenses including reasonable advocate fee borne by the BSNL for enforcing any provision of the agreement including the provisions of Clause 20.  The provisions of this clause shall survive the termination of this agreement.

21.
(i)  Damages :  In the event of termination of this agreement consequent upon breach of any of the terms of this agreement or surrender of Franchisee ship at its own will of the Franchisee, damages to the extent of loss determined by BSNL shall be recovered from the Franchisee in addition to the encashment of Performance Bank Guarantee. 

(ii) Legal action:  BSNL may initiate legal action against Franchisee in case of Para 21(i) above.

(iii) BSNL may debar the Franchisee for future dealings with BSNL for any contract/dealership/ Franchiseeship etc.

22.
Insurance:
The liability to insure the stocks in  the outlet (s) and in the possession of the Franchisee will be of the Franchisee and  the liability for any loss or damage due to any fire, burglary, theft, etc. will be that of the Franchisee.

23.
Indemnification    
23.1
The Franchisee hereby agrees to well and sufficiently protect and keep harmless and indemnify the BSNL, against all type of embezzlement, misappropriation or misapplication of money.

23.2
The Franchisee agrees to fully indemnify and keep indemnified the BSNL against all losses or any claims for damages or any other claims of whatsoever nature, which are brought against BSNL by any third party
owing to deeds or misdeeds attributable to the Franchisee.  The BSNL shall be vested with the sole discretion to determine such damages/ claims and have the right to adjust the same from any dues payable to the Franchisee.

23.3
The BSNL shall not be liable to the Franchisee or any other party consequent upon termination of the Agreement for any reason whatsoever for any claim for loss or profits or for any anticipated booking for BSNL or on account of any expenditure, investments, leases or any other commitments made by the Franchisee in connection with the Agreement made in reliance upon or by virtue of the Franchisee’s appointment under the Agreement.
23.4
The BSNL’s acceptance of any booking from the Franchisee after the termination/expiry of this Agreement shall not be construed as a renewal or extension of the Agreement nor as a waiver of termination.
24.
 Franchisee as independent entity 

24.1
The Franchisee, its employees, agents and representatives shall provide services as an independent “entity” on an exclusive basis and nothing contained herein shall be deemed to create any partnership, joint venture, employment or relationship of principal and agent between the parties hereto or between BSNL and the  Franchisee representatives and employees or to provide service with any right, power or Authority, or to provide the  Franchisee with any right, power or authority, whether express or implied to create any such duty or obligation.

24.2
The Franchisee’s personnel, employees, agents or representatives have no authority and/or right to bind BSNL in any manner.   It is clarified that the personnel employed by the Franchisee shall be the sole employees of the Franchisee and BSNL shall have no financial or statutory responsibility towards them.

25.
The Franchisee represents and warrants that no officer, director, employee of BSNL or immediate family member thereof (“collectively, BSNL, personnel”) has received or will receive anything of value of any kind from the Franchisee or its officers, directors, employees or agents in connection with this Agreement and that no BSNL personnel have a business relationship of any kind with the Franchisee or its officers.

26.
Miscellaneous

26.1
In the event of the death or retirement of any director or change of shareholders of the Franchisee the appointment of a replacement or the transfer to another shareholder shall be subject to the prior approval of the BSNL which shall not be unreasonably withheld and such replacement or transferee shall enter into each agreement to abide by the terms and conditions of this agreement as may be required by the BSNL. However the decision of BSNL shall be final in this regard.

26.2
The Franchisee shall not shift the operations to any other premises without written permission from the BSNL.

26.3
The Franchisee may publish advertisement in newspapers at his own cost with the prior approval from the BSNL for text matter and design.

26.4
The Franchisee will not be allowed to make any alteration/ correction in the text matter of registration forms or any printed materials supplied by the BSNL.

26.5 
The terms and conditions may be amended as and when any changes, addition or deletion is required with the consent of both the parties except what is stated herein above..

26.6
In case of loss of the certificate(s) or any documents issued by the BSNL, the Franchisee shall immediately report the same to the BSNL with the copy of F.I.R.

26.7
The BSNL will issue a certificate to the effect that M/s…………………………. is the authorized Franchisee for BSNL cellular mobile service.  This certificate shall have to be displayed by the Franchisee. The photo I-card would be issued to the executive director/ proprietor or other authorized person/executive(s) of the Franchisee.

26.8 
The BSNL reserves the right to increase the number of the Franchisee in the territory allotted to the Franchisee, withdraw the work of Franchisee ship of pre-paid cellular products for any reason at the discretion of the BSNL or take such steps etc. in the interest of service.

26.9
The Franchisee may call, as and when felt necessary, the Franchisee /his representative for educating him in respect of latest schemes, services, products, rules, orders or regulations.

26.10
The Franchisee’s sales executives shall not secure subscribers from outside the allocated area.

26.11
The Franchisee will distribute the services and products at a rate fixed by the BSNL to all its associated, its Franchisee and / or retailers.  

26.12
The Franchisee shall not in any way pledge the credit of BSNL.

26.13
The BSNL shall have the right to refuse, subscribe or accept application for subscription forwarded by the Franchisee and the Franchisee shall not be entitled to any compensation in respect of such refused application or part thereof. 

26.14
In the event, the BSNL desires any other/further information including a recent photograph of the prospective subscriber, the Franchisee shall procure such information /photographs also and duly provide to the BSNL.

26.15
The Franchisee shall make all endeavors to ensure that no fraud of any kind, contractual, criminal or otherwise is committed by any prospective subscribers in the matter of taking/providing CMTS connection and matters connected therewith and shall be responsible for the costs and consequences thereof.

26.16
The Franchisee shall carry out its obligation hereunder at  its own cost and expenses including but not limited to usage of his own space and personnel and no reimbursement whatsoever shall be made by the BSNL on any account whatsoever.

26.17
 The Franchisee is not authorized to assign or otherwise transfer the benefits of this agreement or part thereof to a third party.

26.18
The Franchisee shall provide his permanent address and bank account number/PAN at the time of signing the agreement.

26.19
The Franchisee will be given a code number as his identification.  A ‘SEAL’ indicating the code number along with the name & address of the Franchisee shall be imprinted by the Franchisee on the subscriber agreement forms and prepaid application forms before forwarding them to BSNL.

26.20 The Franchisee shall be fully responsible for the employment or payment of wages to its employees and shall fully comply with all laws, rules, regulations, notifications, directions orders etc. of the Govt. whether Central, State, Local or Municipal relating to such employment, payment of wages etc. and all others matter connected therewith and hereby indemnifies and agrees to continue indemnifying BSNL in this regard.

27.
 General Provisions

27.1
Governing Language and Law: The language to be used in connection with the Agreement shall in all cases be the English Language.  This Agreement shall be governed by and construed in accordance with the laws of India.

27.2
No authority to Commit: The Franchisee, its agents and employees will not be the legal representatives, employees or agents of the BSNL for any purpose and have no right or authority to incur any expenses on behalf of the BSNL or to create, in writing or otherwise, obligations of any kind, express or implied, in the name of or on behalf of BSNL excluding the rights and duties under this Agreement.  The Franchisee shall make no representations inconsistent with the foregoing, but so long as this Agreement remains in force, the Franchisee shall be entitled to describe itself as the “Authorized Franchisee” of BSNL for the services in the territory.

27.3 Assignment: Neither party may assign its rights and remedies nor transfer its obligations under this Agreement without prior written consent of the other party, except that the BSNL may so assign to any of its affiliated or subsidiary companies without such consent.  In any event, any assignment or transfer shall not operate to relieve the assigning party of any of its obligations hereunder, nor will any such assignment impose any obligation on the assignee except in the case of an express written assumption by the assignee.

27.4
Notices: Any notice or communication pursuant to this Agreement shall be deemed duly given or made when they shall have been delivered by hand, first class registered mail or telex addressed to the party at the address set forth at the beginning of this Agreement, or to such other address as shall have been given in writing to the other party. 

27.5
Failure to enforce:  The failure of either party to enforce at any time the provisions hereof shall not be construed to be a waiver of such provisions nor a waiver of the right of such party thereafter to enforce each and every such provision.

27.6 Remedies for enforcement

(a)
Nothing shall be construed to restrict the right of the BSNL to institute appropriate proceedings at law and equity to obtain injunction or other relief on account of any default hereunder whether or not the BSNL has exercised its right to terminate the agreement.

(b)
The remedies granted to BSNL will be cumulative and are not intended to be exclusive of any other remedies to which it may be lawfully entitled in case of any breach or threatened breach of the terms and provisions.  Failure of BSNL to insist on strict performance of any of terms and provisions of the agreement or to exercise any right or remedy shall not be construed as a waiver of any such rights.

27.7
Joint and Several:  All agreements on the part of either of the parties which comprise more than one person or entity shall be joint and several and singular gender throughout this agreement shall include all genders and the plural and the successors in title to the parties.

27.8
Severability:   If any terms or provisions of the agreement are or shall be illegal, invalid or unenforceable in any jurisdiction, all other terms and provisions of the deed shall remain legal, valid and enforceable in such jurisdiction and the parties shall endeavor to substitute forthwith such other legal, valid and enforceable provisions as will most closely correspond to the legal and economic intent of such illegal , invalid or unenforceable term or provision.

27.9
Publicity:  the Franchisee and franchiser shall treat this Agreement, as each treats its own confidential information. Additionally, no press release or other publicity of any nature regarding this Agreement shall be made without the other party’s prior written approval, which approval shall not be unreasonably withheld.  However, approval of such disclosure shall be deemed to be given to the extent that such disclosure is required to comply with government rules, regulations or other governmental requirements.  The publishing party shall give the other party a reasonable opportunity to review the text of such disclosure prior to the disclosure.
28. Title:  Titles to the paragraphs / clauses are given for convenience only and do not have any legal complications.
29.
Force Majeure
Without in any way limiting the general limitations of liability contained in this entire agreement neither party shall be responsible for failure or delay  in performance of service hereunder due to any occurrence commonly known as force majeure including without limitation acts of God, any government body (de jure or de facto ) or public enemy, acts of war, riots, earthquake, embargoes, strikes or other concerted acts of workmen ( whether of the parties or others ) casualties, or accidents, and shortage of power, lab our or materials, or any other causes, circumstances, or contingencies, whether of a similar or dissimilar nature to the foregoing, beyond the parties’ control and which cannot be reasonably forecast or prevented thereby hindering the performance by the parties of any of its obligations hereunder. 

The parties shall forthwith give each other notice in the event of any one or more of the foregoing occurrences.  Upon such notice the parties may cancel or delay performance hereunder for so long as such performance is prevented or delayed by such occurrence and in such an event neither party shall have any liability to the other.

30.
Dispute Resolution/Arbitration
Any question, dispute or differences arising out of or in connection with this agreement or breach, termination or validity hereof, shall be first endeavored to be settled through bipartite discussion or negotiations between the parties.  If the dispute cannot be amicably settled either   party, as soon as practicable, but not earlier than three months after a request to settle the dispute amicably has been made to the other party, give to the other party note in writing or existence of such question, dispute or difference, specifying the nature and the point at issue, and the same shall be finally settled by Arbitration conducted in accordance with The Arbitration and Conciliation Act 1996 any modifications or reenactments  thereto  and  relevant  laws and regulations in force at that time in India.  All such disputes and differences which may arise between the parties hereto as to the meaning, construction or effect of any of the terms and   provisions of this agreement or as to the right or claim of either party under this agreement shall be referred to the sole arbitration of the Chairman and Managing Director of the BSNL company or his nominee including any officer of Bharat Sanchar Nigam Limited (BSNL) nominated by him and the Franchisee shall not raise any objection to such arbitration on the ground that the arbitrator is an officer of Bharat Sanchar Nigam Limited (BSNL) and as such is an interested party or that the Arbitrator so appointed has earlier dealt with the subject matter of this agreement.  Any order / Directions / Awards of the Arbitrator shall be final and binding on both the parties.  The arbitration proceedings shall take place in Delhi  and will be governed by the provisions of The Arbitration and Conciliation Act 1996 or of any statutory amendment thereto or any reenactment thereof for the time being in force.  The Arbitrator so appointed shall pass a speaking award.  In case any dispute, the Orissa High court, Cuttack alone shall have the territorial jurisdiction to adjudicate upon the matter.
The Agreement including the Annexures , constitute the entire  Agreement of the party with respect to the matter herein content and supersedes all prior agreement and understandings between the parties whether written or oral. The Agreement shall be signed by the authorized representatives of both parties. For the purpose hereof, the “authorized Representatives” of the BSNL (BHARAT SANCHAR NIGAM LIMITED) --------------------- and the FRANCHISEE (                                    ) shall include only those persons listed in Annexure-E hereof, their successors and such persons as may be designated in writing by the BSNL or Franchisee.
For on behalf of Franchisee                                   For on behalf of the BSNL

Signature____________________                       Signature _______________

Name ________________________                    Name__________________

(In Capital Letter)                                                 (In Capital Letter)

Executive Director____________________        Designation_____________

Name & Address __________________              Name & Address __________

__________________________________             ________________________

Signature of Franchisee 

**********************
__________________________    _____________________________

dated at ----------   on  _________________________________________

Signature of Franchisee
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