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BUSINESS COLLABORATION AGREEMENT

This agreement is made & entered into at Delhi on this _____ day of ________. Two Thousand Nine, by and between M/s ABC PVT LTD a Company duly incorporated under the companies Act, 1956 having its registered office at 216, Dayanand Vihar, Vikas Marg Extension, Delhi-110092. and represented herein by its Vice President Network Marketing Mr.IMRAN, hereinafter referred to as  the First Party  which expression whenever the context admits or permits deem to mean and include its successors-in-interest, administrators and assigns of the one part.

AND

M/s _____________________________a Company duly incorporated under the Companies Act. 1956/ a partnership firm duly registered under the Partnership Act/ a Proprietorship Concern, having its registered office at__________________________

____________________________________________and represented herein by its_________________________, hereafter referred to as the Second Party which expression shall wherever the context so admits or permits deem to mean and will include its representatives, administrators, successors, heirs and assigns of the other part.   

AND WHEREAS the First Party is the absolute owner of the trademark, trade names, copyrights, designs, logos, slogans, commercial symbols as set out in Annexure – A and hereinafter called "Marks" and is engaged amongst other activities in the Business of Beauty-Clinics, Weight Maintenance ‘Centers’, Training Centers etc., Manufacturer, sale and usage of Herbal Cosmetics, as per norms and methods developed by it and who owns and has access to various processes, systems and procedures, copy righted material, proprietary information and a substantial body of technical know how relating to the location, design and operation of Ayurveda Medical Centers, Wellness Centers, Ayurveda Spa, Weight Loss Clinics, Beauty Clinics, Weight Maintenance ‘Centers’, Academies, Training, Manufacturer, sale and usage of Herbal Cosmetics and number of  other allied  jobs, etc. 

AND WHEREAS the Second Party recognizes the value and benefits of being identified with the First Party and being able to utilize the marks, systems, designs, and copyrighted material which the First Party is owner and in possession of.

AND WHEREAS the First Party under its relationship marketing plan has developed a provision for ‘Valeda Facility Center’, hereinafter known as VFC and the Second Party has approached the First Party to this agreement to establish this VFC only to promote Products and Services provided/recommended by the First Party, at_______________________ ____________________, herein after referred as the ‘said premises’, under the name and style of M/s Valeda Facility Center, however, the Second Party shall be entitled to display upon and inside the VFC / Premises the trade name & mark M/S ABC being the trade name and mark of the First Party at the said premises.


AND WHEREAS the Second Party possesses ownership / tenancy rights of the said premises complete with utilities Viz. Telephone Connections, Electrical Fittings such as Tube Lights, Fans, Exhaust Fans, and the requisite connected power load and a stand by diesel Gen. Set/ Inverter of matching capacity and all these utilities are part of interiors and has the requisite permission/sanctions from the Municipal Corporation and other connected statutory bodies to conduct business of the nature mentioned herein above. The Second Party is also registered with Local/ Central Sales Tax Authorities vide registration number_______ ______________.

Provided further that the Second Party undertakes to pay all the Municipal Taxes, Levies, Charges, and Penalties for use or misuse if detected later at any stage, for the said premises and any legal expenses required to be incurred thereon for the restoration of legal status of the premises for running the VFC and the activities conducted therein.
In order to avoid and ambiguity in the understanding between the parties, it has been deemed fit to reduce the terms and conditions of the agreement to writing.

NOW THIS BUSINESS COLLABORATION AGREEMENT IS WITNESSETH AS UNDER: -
1. CONSTITUTION:

That the First Party and the Second Party hereby agree to collaborate with each other for the furtherance of their respective interests. The Second Party at all times will be represented through Shri____________

_______________for the day to day working and in case he is not available then Mr. _______________, being his___________________ and business associate, may represent
2. INITIAL TERM:
This agreement will commence from the date of signing/ and unless terminated in accordance with the terms and conditions specified herein shall remain in force only for one year from the date of signing. 


3. RENEWAL OF TERM:

Provided that either of the parties to the agreement have compiled with all the terms and conditions of the agreement, the parties three months prior to the expiry of the agreement will renew the agreement for an additional period of one year on such terms and conditions as provided however that financial obligations of either of the parties have been settled between them. 

4. INVESTMENTS & EXPENSES:
That the Second Party will invest/or get financed on his own for

100 Sqft. as minimum area needed for display of Valeda products in VFC,

The purchase & commissioning of Interiors,

Display as per designs approved by the First Party for 13 Valeda Wellness Product Plans.

Computer with inter net connection and a laser printer,

Non-returnable/ Non Exchangeable Valeda Products, sold by the First Party, valued at a minimum worth of Rs.            / (Rupees________________________) or at a value amounting to the two months projected sale from the said VFC,

At any given point of the time Inventory of Valeda Products of a value amounting to the two months sale from the said VFC, 

Commissioning of display board supplied by First Party,

Electricity and Water expenses of the VFC,

All overheads at VFC that inter-alia include Telephone expenses, Internet bills, Stationary, Postage and Salary to the staff & Entertainment of his guests. Also, conveyance, boarding and lodging of the Second Party and VFC staff either for independent business purposes or for visits to the facilities of the First Party.

All outward & inward cartage for supply & receipt of products,

Necessary support for meetings of existing and prospective Valeda Consultants.

That the First Party will invest/or get financed on his own for

The purchase of one front lit flex display board of size 5’x3’

Issuing of Electronic Vouchers valued at an amount equivalent to the each purchase invoice value of First Party. However, this E-voucher either in complete or the balance unused amount is not refundable on termination of this agreement as per terms herein in this document.

One time training session of three days for Second party or its representatives, valued at Rs. 15000/, at facilities owned by the First Party.

POP material, in quantities considered appropriate by the First Party, that inter-alia includes Posters, Fliers & Stickers

Freight for supply of products to the Second Party

5. STAFF TRAINING:

The First Party has developed an extensive training and Procedure program. The Second Party is expected to follow the Guide Lines, Instructions, Prescriptions, Procedures, Regulations, Forms, Charts, Tables, Records, and any other requirements under the said Procedure Program not only in words but also in spirit.

The Second Party shall employ minimum staff as instructed by the First Party. All such staff will be trained at the expense of the Second Party at the facilities of the First Party at Delhi/Kaushambi for such duration as may be deemed fit by the First Party in individual cases. The Second Party shall not use any staff in the VFC who has not been trained to the satisfaction of the First Party. 

It will be the responsibility of the Second Party to deploy only such staff for marketing Valeda Wellness Product plan and Valeda Wellness procedure Plan that has been specifically trained by the First Party to its satisfaction for the said plans. In case of non-availability of any such staff, the said plans will not be marketed /explained for application to any client under whatever circumstances. 

The certificates of all the staff members, containing the individual Photograph, which may be issued by the First Party with regard to the said training, will be displayed at a conspicuous part of the VFC.

The address, telephone no., and e-mail address along with the names of the persons of the First Party to be contacted, shall be displayed conspicuously in the VFC along with a notice to the client to contact the First Party at the said address, telephone no. or  e-mail in case of any difficulty or dissatisfaction.

It will be the responsibility of the Second Party to inform the First Party any case where the procedure or product does not bring expected effects at the first opportunity when such discrepancy is noted so that the First Party could immediately dispatch instructions or staff to tackle the set problem. In case any Staff, Doctor or Technician from the First Party has to attend to such problem or exigency the cost of Traveling, Lodging and boarding of the said staff Doctor or Technician shall be born by the Second Party, however the First Party shall not charge any remuneration in respect thereof.   

The Second Party will allow inspection of the VFC and its complete records including Financial and Technical Records and Inventory to the authorized representative of the First Party at all times and will be bound by the periodic written instructions issued by such inspectors / representatives. 

In case the Second Party does not follow all instructions as per the Procedure Programmes, it will relieve the First Party of any Third Party liability and the Second Party will indemnify the First Party fully against any such Third Party.

Not withstanding any thing contained in this Agreement, the Second Party shall be bound to follow any instructions issued by First Party from time to time in writing and all such instructions shall be treated as amendment / addendum to the Procedure Programmes.  

The Second Party on its own cost will display a board, of approved layout by the First Party, at conspicuous place in the VFC to be readable by all the clients. Any other activity similar or deceptively similar shall be carried out at the VFC without written permission of the First Party. The Second Party will not combine any other activity with the activities prescribed by the First Party under this agreement without the written consent of the First Party.   

6.FINANCIAL ARRANGEMENT & FUNCTIONING

A-PURCHASE

The Second Party will purchase stocks from the First Party and shall pay 100% of the Proforma invoice value in advance vide Bank Demand Draft, along with the order, to the First Party. The Second Party shall convey its requirements minimum 30 days in advance to the First Party in form of confirmed orders. The minimum quantities for each product will be in the shipper lots of 144 pieces and their multiples.

B-INVOICE TO BE RAISED BY FIRST PARTY

The method of calculating the applicable rates, herein after known as ‘VFC Purchase Price’ in this agreement, for invoices to be raised by the First Party either directly or through it’s Super Stockist / Sister concern/s, will be such that after adding Freight, Central Sales Tax(CST), Local Sales Tax(LST)/ Value added Tax (VAT) on the invoice value the VFC Purchase Price will be 95.24% of MRP. In the event when there is no Super Stockist in a State and the applicable Local sales tax is 12% and the Second Party purchases goods directly from the First Party/ Sister Concern on furnishing C form of sales Tax then the VFC Purchase Price will be 85.03% of MRP and applicable Local sales Tax @ 12% will be collected and subsequently deposited with the authorities by the Second Party. MRP rates mentioned in the Valeda Herbal Price List are attached herein as Annexure B. 

C- DISPATCH OF STOCKS BY FIRST PARTY

The First Party shall dispatch stocks on against Sales Tax Form ‘C’ to the Second Party, by transporter of choice of Second Party.  The Second Party will ensure providing Sales Tax C forms to the First Party within 3 months from such dispatch. However, it is agreed upon the parties that under no circumstances let it be even in case of a dispute, the Second Party will ever hold the Sales Tax forms. It is herein understood amongst the parties that the Second Party will deposit an amount, equivalent to 8.5% of every Invoice value as security with the First party. This Security deposit will however be refundable by the First party on receipt of Sales Tax Forms. 

D- DISPATCH GENERAL TERMS

That all the stocks in transit and in Second Party’s godown will be the responsibility of the Second Party at its own cost against thefts, fires, riots, floods, dacoity or against any of the natural calamities. Breakages/Leakages /Complaints if any during the transit, for replacements, will be brought to the notice of the First Party, for verification within 15 days from the date of dispatch. Such bringing of notice by the Second Party will be with defective samples and with full details of damage including Number of damaged products/varieties, Nature of complaint, Date of manufacturing etc.

E- OTHER FINANCIAL TERMS

No securities will ever be received, on behalf of First Party, by the Second Party from various stockist/distributors/Wellness Consultants etc. The Second Party will not entertain any cash transaction with the employees of the First Party.

F- PRICE STRUCTURE

It has been mutually agreed upon the parties that during the tenure of this agreement best care shall be taken that the price structure is not altered.  But in case of any change in price structure of First Party ’s products or schemes due to statutory regulations or warranted by circumstances beyond the human control the First Party shall have the  right in its absolute discretion to terminate this agreement by giving one weeks notice.

That the Second Party undertakes to sell the products of the First Party at prices not exceeding those mentioned in Valeda Herbal Price List entitled MRP (Maximum Recommended Price) issued by the First Party and attached herein as Annexure B.

That whenever the prices of First Party’s products are reduced either voluntarily or in pursuance of any statutory obligation, the Second Party and its Wellness consultants/retailers, to the extent of the physical stock lying outstanding with respect to the last two purchases shall also be covered by such price reduction and the First Party shall issue free replacement accordingly. However, the Second Party will provide copies of all documents related to stock, dispatch and order to the First Party as and when required.

The Second Party will make all sales and billing on it’s own name, however it shall also record all sales and billing on the official web site valedalife.com of the First Party and realize payments from the clients taking Product or Procedure Plans at the VFC. The Second Party will ensure to write, the ‘order number’ generated at valedalife.com, on every bill issued by it.  Specific authority rights by means of username and password will be given to the Second Party on official website valedalife.com of the First Party. These authority rights will enable Second Party to access the transactions done by it.
The Second Party will ensure to send, on weekly basis, all Valeda Consultant Joining Applications & Order Forms in original and maintain a copy thereof at VFC. Second Party will also ensure prompt supply of orders placed at VFC. It is the responsibility of the Second Party to immediately, on receipt, upload the Valeda Consultant joining applications & Order Forms on official website valedalife.com. The dispatch report, on format prescribed by the First Party, will be emailed on daily basis to accounts@valedalife.com
7. TERMINATION

That, not withstanding anything contained in this agreement, both the parties agree and understand that this agreement shall not be terminated, by the Second Party, before six months from the date of signing of this Agreement. However, during the tenure of this agreement if the First party considers necessary for what so ever reason, it can terminate the Agreement any time with a two weeks notice.

On the cancellation, termination/completion of the terms of this agreement, the right of the usage of trade name and logo will stand withdrawn from the VFC & the Second Party shall not conduct similar business under any other name and/ trade names neither in the same premises nor in the assigned territory for a period of 24 months.

On the cancellation or termination of this agreement any technical know-how, Authority username and password at valedalife.com, data, blue prints or the details of technical or other information possessed by the Second Party shall be returned to the First Party. Under no circumstances the Second Party will make copies of any data and information supplied by the First Party for the VFC. It is hereby understood that it is the sole liability of the Second Party to ensure confidentiality of the data and technical information supplied by the First Party under this agreement.

8.OTHER TERMS:
a. That the second party has paid a sum of Rs. Vide Cheque / Draft No.__________________.Dated __________at the time of signing this agreement as per terms of this agreement

b. On the cancellation, termination/completion of the terms of this
agreement, the unsold products will not be purchased/ taken back/or other wise compensated in any form by the First Party.

c. The Second Party will not transfer, assign, or enter into any sub Collaboration/ Agreement / Partnership at any stage without written permission from the First Party otherwise the First Party will have the right to cancel this arrangement /Agreement/ Collaboration without assigning any reason what so ever to the Second Party and the Second Party will also lose all rights to go to Arbitration/ Court.

d. Any financial impact of statutory obligations of the VFC on account of client dissatisfaction, Provident Fund, Employees State Insurance (ESI), labour disputes, Sales Tax, VAT, Service Tax and other such financial liabilities shall be met by the Second Party.

e. The Second Party will not conduct a business which has any consequential direct or indirect damage to the theme, style of working, reputation, statutory obligations, finance, interest of the First Party in any form; the losses so suffered shall be sole liability of the Second Party. 

f. This agreement does not confer any exclusive rights to the Second Party. All rights will remain reserved with the First Party & decision of First Party in case of any ambiguity shall be final.

g. That not with standing anything contained in this agreement neither First Party nor Second Party will be under any obligation to give effect to the terms and conditions of this agreement regarding the supply and receipt of stocks in the event of strike or lock-out at the factory or factories or offices of the First Party or general labour and transport strike or dealer’s establishment on account of strike or lock-out, war, civil commotion or any act of God or Government beyond the control of the parties resulting in the  stoppage of manufacturing or in the stoppage of selling of stocks covered by this agreement.

9.Jurisdiction 

It is hereby by agreed by both parties that disputes if any in relation to or arising out of this agreement shall be subject to the Jurisdiction of Delhi Courts only.

In agreement of above points 

In agreement of above points 
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Manish Wadhwa                   
           _______________________
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