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Sir,

Pursuant to your Expression of Interest datec 26/02/2015, we are pleased *o appoint you a5 3
Franchises of Essar Cif Limited (the Company} for the proposed Retall Outlet (R O ! at land
bearing Khasra No 200, Village Sadpur, Tehsll Shahabad, Qistt. Hardoi, Uttar Pradesh. This
Letter of Appointrment (LOA) oullines the broad terms and conditions that will apply o your
Franchise

2 Please note that this summary of ‘ndicative terms and conditions is not meant to be, nor sha
it be construed as, an attempt to define 2!l of the ‘erms and condifions of your appoirtment as
a Franchisee The final and complete set of terms and conditions governing this anoantment
will be spelt out in the Franchisee Agreement

2.1 MName of the Franchisee ; Mr. Shyambabu *

22 Site addross : whasra No 200,
Village Saidpur,
Tehsil Shahabad,
Distt. Hardoi,
Unar Pradesh
23 Land / Lease:
231 ou shall make available the above land to the Company on a long term lzase as per
the requirement of the Company and shall execute a lease deed with the Company
for setling up an outiet for retail sales of the Company's products, This LOA 's subject
o the execution of the leass deed by you

232 The Company will pay lease rent @ 5% p.a. on the valuation of the land fo be faken
on leagse The total area of land agreed o be taken on lease is 900 sq. meters {30
Mtrs, X 30 Mitrs.) The assessed and agreed lease rental payable shail be Rs. 458/-
{Rupees Four Hundred Fifty Eight Only) per month. The lease rent will be reduced
proporticnately, if the actual area of land taken on lease at the time of execution of
lease is less than the above mentioned area The said lease rent @ 5% p.a. would
be payable on a quarterly basis from the date of completion of the RO in the manner
contemplated herein below
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Site and RO Development:

241 You shzll under=ke at your cost all ol constuctions but any after receipt of
consert Tom our end ta commence the construction The strunture | design of the RO
would be syictly according to the standards and specifications laid down by the
Cormpany The equipment required for slerage and dispensation of the Company s
products shall be == per ihe specificztions of the Company and either supplied by the
Company at cost or shall be procurea by you anly frem the manufacturers /suppliers
specified in this regard by the Company

242  “ou shall fully develop the infrastructure at the RO as par the reguirerent of the
Company in terms of buildings, pumps, tanks, site developrrent. signages, oic, You
shall be given a cetzlled and complete break up of the invesiment reguired for your
particular siie, which weu'd depend upon the location / businass ootential of your site
B per our mutual assessment Our Engineer's certification for the qualty and
specification shall be final

Application Fees:

251 Anamount of Rs 3,00,000/- (Rupees Three Lac Only) is payabie asand by way of
non-refundable, non-adiustable, interest free application fee This Application Fees
shall be forfeited by the Company even in case you withdraw your application at any
stage hereafter

252 Ve confrm to have recewed your DD No. 792446 dated 26.02.2015 draws: of indian
Bank, for Rs. 30000%- {Rupees Three Lac Only}, each, ‘towsrds the said
Applicaticn Fee

Frarchises Remuneration (ROI):

You will be paid a Return on Investment (ROL) limited to the normative costs or ‘he actual
costs, whichever is lower, based on the specifications provided by the company on the
agreed civil construction and cost of equipment as per the policy of the Company, subject to
your achieving the agreed sales voume n the event of any shortfall in achieving the said
target volume by you as menticned in clause 27 below, ROI payment would be
proportionately reduced The Company has the right to withhald | stop the payment of 20 to
you. even after Commissioning of the Retzl Outlet, in case any further standardization is
required zt the Retail Outlet 2= per the policy or in the opinion of the Company or if you do not
run the Retall Outiet, as per the policies and instrugtions of the Company The RO is payabie
only at the scle gisoretion of the Company and it cannot be claimed by you as a matter of
right Therswill be no payment of ROI by the Company for the pericd, if you celiperately stop
drawing suppiies of products from the Company

Sales Targets:

277 Based onthe site survey, itis abserved that the ssid site bears good sales potential
As estimated and agreed by you, you shalfgchieve = salss volume of

MS 30 KL ser month
HSD 90 KL per month

Any shorgali in achieving these targeis in a particular guarter shal proporionately
reduce the payment on ROl in terms of clause 2.8 and would automatically result in
reducing the ROI for that quarter
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272 These {argets are subject o revision from time to time withou notice =t the soic
discretion of the Corpany depending weon varous factors that shall be exclusively
decded by the company

23 Franchisee Sales Margin:

For the purchases of MS & HED mace by you from the Company you will be entitled to
Franchisee Commission at the rates 'o be fixed by the Company and commuricated to you
from time to time

248 Cther businass activities:

You will be required 1o set up cerlain other business activitias 6n the site, as may be decided
by the Compary, from time to Yme. on such terms and conditions as may be agreed hetweean
the Company and yoursel® However, you are precliuded from setting up or carry ng on any
other ousiness activities at the site. except those for which you tave been spocifically
autherised by the company from time 1o time

210 Working Capital:

You shall arange the necessary working capital for efficient and uninterrupted operation of
the RO to the satisfaction of the Company

211 Execlusivity:

21117 The aforesaid premises and the equipment installed at the site shall be used for the
sole and exciusive purpose of siodng ard selling the Company's products, including
without limitation, M5, HSD. ubes and such giher allied sroducts / senvices as shal
be introducad by the Company from time fo ime and in the manner and on terms as

may ke intimated to you by the Company

2112 You shall not take up the RO deslership { franchise or any such business of any other
Qil Company while you are a2 Franchisee of Essar Qil Ltd without the prior
permission af the Company

211.3 The company shall not permit you fo purchase / self any products{s) not authorised
by the company from the RC

212 QOperational and Maintenance costs:
2121 The mzintenance of eguipment & civil consfructions shall be undertaker by you on a
regular basis in order to keep the assets in good warking conditlon at all times and to
the entire satisfaction of the Company

2122 Al related operatonal and maintenance costs including electricity charges, water
charges and other taxes and cufies, with respect to the RO shal be barme by you

213 Supplies:
MS/HSD will be suppled to you by the Company or its designees in bulk tank lorries against
indents signed by you MNormally you will need to provide at least 48 hours of notice to the
supply location to enable supply location to maintain timely supplies to you. The supply of

products shall be at the sole discretion of the Company and you shall not make any
grievance, if the Company is unable o supply the products for any rezson whatsoever
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214 Terms of Payment

You will pay the full value of e invoice i advance oy Uemand Draft ! H1GS a= per the
policy of the Cormpa ny

215 Inventory:

You shal pasure that adeguate wventony of products sald fram the RO s always mamzined
50 35 o ensure uninterrupted sunolies to ¥our customers at all imes Te ensure this. stock in
your RO tank(s) sheuld never go below z level pqual in 3 days of your avsrage sales Som 20
plus s2les equal to *rans’t tme by read from the supply location

218  Purchase Price: i
2181 The products shai be sald n you at Company rates prevailing a: the supnly location
on the date of delivery These prices shall be subject to revision withoy priof notice
at any fime The Company has abso'ute discretion regareing the pricing of the
producis

2162 The Company warnts to make it very clear that the pricing for petroleum products
2eing linked to international prices for crude ol and the Comoany doss not have any
cortrol over the same and the Company is constrained o revise the prices in tanderm
with the same. You are further advised that the Private O Marketing Compariss are
nat covered under the purview of pricing restrictions of the Government nar do they
get any financial support from the Government and therefore, oricing of the procucts
i= dependent on various ‘aciors ke the covernment policies, industry factors and the
pree of crude in the international-marxet ete, which are beyond the Company's
conirel You shall not make grievancs of any nature whatsoever in that regard ang
shall never make any unreascnahles demznd for supply of products at PS1 rates

217 Quality and Quantity:
You will ensure the sale of correc: quanily / quality of petroledm and othar allied procucts to
customers as agoroved by the Company or its suthorised suppliers of products & service
providers. You shall take Svery precavton against any possivle centamination of the
Cempany's product by water, dirt or other ifings detrimental to their quality and shall not in
any way directly or indiractly alter the specifications of the said products
218  Selling Price:
2781 The selling price for the Company's Products and other products & services shall no:
exceed the prices as advised by the Compary from fme to time and disslayed
orominently as required by the government authorities

2182 You shal prominently display the opening stock / authorised seling prices of
products or the RO premises,

212  Promotional Activities:
You will fiully co-operate and participate financially and othenwjse in all sales promotional

activiies which may be initiated by the Company and / or oY such cormpanies whase
orocucs /services will be sold from the 30
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270 House-Keeping:

You wil ensure that the RO is adeguately lluminaled ana the drveways of the RO are kept
ciear and in proper condition so 2s noat W ninder the smooth fiow of raffic a2 the outet The
RO premises must be kept ciean 35 per standards laid down by the Company

22* Working Hours:

The working hours of the RO shall be prominently displayed Holiday notices shall be
disp ayed well in advarca Nomwithsiznding the above, n the interest of sales and customer
convenience the Company at its sole diseration may reguire you to operate the RO round the
clock,

222  Management:
it would be abligetory on your par o
} Manage the RO effciently and tap the full seles potential of your trading zone.

i1 Employ dedicated and well rared staff o render courteous and efficient service 1o the
cusiomers

Iy Ensure training of the staff and employees on a continuous basis to erhance customer
satisfaction and safe operation of the RO

0y Pay salarywages to your employess and provide them such service conditions waich do
no: viclate any of the aoslicable Laws /Rules ete., whicn may o2 in force from tme to fme

V) Maintain all books and details of sales and stocks s prescribed by the company and maks
these availsble for scruting by the author'sed s@aff and other concermed officials of the
Certral / Stete Government without any et or hindrance

223 Licenses and Registration:

You shall ensure compliance with @l staiutory f regulatary requirements as may be necessary
far setting up and operating the RO

224 Storage license:
The storage license from the Depariment of Explosives and all other statutory approvals and
clearznces shall be obtained by you and kept renewed from time to time, at your cost, in the
name of Essar O Limited The Company shall render you necessary advice and assistance
#or this purpese as =nd when required Such licenses and approvals will be kept / displayed in
the RO for serutiny by the Comgany | Statutory authorities

225 Penalties:
In ease you are found indulging in malpractices viz.adulteration, diversion of fank lomies.
nrocuring product from unauthorised sources ete. you shall be [iable for penal action as per
the company policy kaid down in this regard from fime to time

2268  Indemnity:
Yau shall at all times indemnify and keep indemnified the company, &s directors. officers,

employees, agents and suppliers from and against all claims, demands actions, proceedings,
losses, damages. costs, charges and exsenses which may be made or brought or
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commenced against them on account of any act of omission or commission an your gart e
connection with the ahove

General:

You shall fully comply with all directions / instrucions from the company as may be
communicated to you from time o time

Jurisdiction of courts:

The couris in the city of Mumba! alone shall hawve jurisdiction to enterizin any applcatian or
other preceedings in respect of 2ny issues arising out of this letter

i

Arbitration: gy

All disputes and / or claims 2nsing out of or relating to this amangemert or any breach or
alleged breach of ahy of the covenarts thereof or as fo the interpretadon of any cause
fprovision of this arangement shall be referred to a Sole Arbiretor to be appointed by the
Company and the proceedings shall be governed by the provigions of the Arbitration and
Concilizhion Act, 1996 or any si=hutory modification or re~enactment thereof, from tme to time
in foree. The venue of such arbitration shall be Mumbai and the language of the proceedings
shail be English.

Anti-bribery Oiligations:

You are aware that the Company being a subsidiary of Essar Snergy Plc is bound to comply
with the provisions of UK Brbery Acl, 2010 ard Sssar Erergy Pic's Arti Cormuption Codel
Policy .

You shall comply with all relevant lzws appicable to the activities performed by you under this
LOA including all relevant anti-corruston laws. You shall not, and ner shall any of your
officers, employees, representatives or agents ("Associated Parties”), directly or indirectly,
make or offer any paymant, gift or other advantage with respect to any activity/matters which
are the subject of this contract which (i) would violate any anti-corruption laws or regulations
applicable to you or your Proprietorship concem / Firm or business thereof, [ii) is intended to,
or does, or would influence or reward any person to act or reward any person for acting in
breach of an expeciation of good f&Eith, impartiality or trust, or which & would otherwse be
improper ‘or the recipient to accept, (in) s made to or for a Public Official with the intention of
influencing such 2 perscn and obiaining or retaining an advantage in the conduct of business,
or {iv) which 2 reasonable person would otherwise consider to be unethical, lleaal or improper
{ary one of (i) to (v} being a3 "Corrupt Act”)

Yeou represent and warrant that you and your Associated Parties have not engaged in any
Corrupt Act prior to the date of this confract. For the purposes of this LOA, "Public Official
ncludes, withowt limitation, any persen holding or acling on behalf of a person nolding
legisiative, administrative or judicial ofice, including any persor employed by or acting on
behalf of 2 public agency, a staie owned or public enierprise, a public international
organization, any federal or regicnal government depariment or agency, any political party, or
any candidate for political office, or 2 relative or associate of any such person

You shall have in place appropriate anti-corruption systems and conirels such as are
reascnzbly kely o be regarded as constituting "adequate procedures” for the purooses of
section T of the UK Bribery Act 2010

During the term of this LOA, you shall {i} properly and accurately record in your Books and

Records all ransactions which relate in any way to this contract ("Transaction Records”), (i)
provide the Transaction Records andfor any other such information as EQU/Company may
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reasonably require by nolice in owriting in order to monitor your comgliance with your
obiigations under aforesaid clauses  For the purpose of this clause "Books ard Fecords®
shail be deemed o include, withou: Eritstion, corporate records, bank statements, books of
account, supporting documenzation and othor records and documentation | nclud ng wikout
limitation, nvoices, fransfer documerts and any other documenss), whgther © paper or ather

You heveby unceria<e not 10 share any fees commission or other reward paid to you by
EOL/Company with any Public Offcial or with ar Associated Party of 2 Dusiness partner or
potential business gariner of EOL/Company

To the best of your knowledge and pelief, neither you nor aw uf your Associzted Pardes

a has at any time been fourc by a court in 2ny jur sduttm, o hawe engaged in any Corrug:

Act {or similar conduct); -

has at any time admitted to having engaged in any Corrupt Act (or similar conducs) or

¢ has aiany time been investgated or been suspected in any jurisdiction of hawving E 1gaged
ir: any Corrupt Act (or sirmilar conduct)

s,

Without prejudice, n the event E0LfCompany reasonably suspects thersto have heen 2
breach of this Clause, ._D._.l'LU'n,':uaT,l may termirate the LOA immedistely upon giving notice
of one month in writing o you.

Information regarding Engineering Design, Architeciure, Loge and other Visua
Mtanitestations, list of venders for the supply of Pumps, Tanks and Equipment shall be
forwarded 1o you separately

The Company reserves ine right {o witharaw this L CA at anytime, £ it :5 observed tha: any of
the aforesaid terms and conditions have not been Aully comahed with, or the Compary is not
satisfied with the progress towards develdoment of the RD ar for any other reason 3s it
deems fit

The LOA is valid for a period of 60 days frem the date of issue and thereafter is subject tn
extension after our review, if within such period a Land Lease Agreement and & “ranchise
Agreement etc have not already been signed

Please note that after receipt of the NOC, which has to be in the name of the Company, and
before you start the constructicn, we would need to have a detailed meeting with you to
explain the specification, standards, costs, returns and engineering details etc. Tl such time,
no construction should be undertaken by you If at any time it 's noticed that the construction
work al the RO does not meet with the designs 2nd spetifications prescribed therefor by he
Company. you may be asked to demoish such constructions made By you and once again
reconstruct the RO stictly In line with the designs and specifications prescribed thersfor by
the Company. The Company’s decision in this regard shali be final and binding cn you
Please note that such reconstruction work shall be done by you entirely at your cost and the
satd cost shall net be taken into cons deration while calculzting the normative cost

The LOA issued by the Company is a confidential document and you sha!l not disciose the
cantents of this document 1o any other person andfor competitors of the Company nor will you
give a copy of the same to anyone.

Flease return the duplicate copy of tris .etter duly signed a5 a token of your acceptance of the
above terms, on receipt of which we shall draw a formal Agreement and Land Leazse
Agreement speling out in addition o the sbove, the detailed terms and conditions an which
the RO would oparate and you would act as our franchisee for the subject RO

Along with the said duplicste copy to ke retumed to us please provide the following
infermation:
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4k Name and style of the firm { subject to Cempany's approval } in which you would ike to
cperate along with an zuthenticated copy of the registered partnership deed or any such
document applicable to the particular structure of your firm, if any Yeou shal not change the
name or the constitution of the said firm nor dissolve the firm withou? obtaining the prevous
consent in writing of the Company wnich consent may be given by the Company a7 its sole
giscretion and on the terms ard conditiors it may deem fit. Please ncte that any change in
the name [ constitation of the firm wihout cur consent shall not be accepted by us and we

shal cortnue to make all payments in the name of the franchisee firm as exising in our

records

i) Complete address for correspondence with felephane and fax numbers
i} Copy of income Tax Permanent Account Mumbers, (TENPS048 1H)

i We thank you for your inferest in Essar Oil R0 Franchise and assure you of our ful co
cperaton and support in the pursuit of our commen abjective of seiting up f cperating the RO
in an eficient manner

Thanking your,

Yours fainfully,

FogEssar O] Limited
4 nh}f:j-;
By~

Authorised Signatory

bl

Received the LOA and hereby accept all the
canditions contained in the LOA.

Signature
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