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Dated: 20/01/2015 Essar 0 Limited

A - B, Eeclor- 3

Hoida - 201301 (UP)
Mr. Nikhil Goyal India
Sfo Mr. Raj Kumar Goyal,
Maohalla: Shikarwar, Corporate ideniity Number:
Khair, L11100GI1SERPLC0321 18
Aligarh
Littar Pradesh T #81 120 676 G300
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H Pursuant to your Expression of Interast dated 23.12.2014, we are pleased to appoint you as a
Franchisee of Essar Oil Limited {the Company) for the proposed Retall Cutlet (R.C.) at land
bearing Khasra Mo, 927, Village Shivala, Tehsil Khair & Dist Aligarh, Uttar Eradesh. This
Letter of Appaintment (LOA) outlines the broad terms and conditions that will apply te your
Franchise,

L. Pieage note that this summary of indicative terms and condifions is not meant to be, nor shall
it be construed as, an attempt 19 define all of the terms and conditions of your appointment as
a Franchises, The final and complete set of terms and conditions governing this appainiment
will be spalt out in the Franchisee Agreement

21 Name of the Franchisee 4 Mr. Nikhil Goyal

2.2 Site address : Khasra Mo, 827,
Willage Shivala,
Tehsll Khair,
Dist. Aligarh,
Uttar Pradash

23 Land ! Lease:

2,31  You shall make available the abave land to the Company on a long term lease as per
the requirement of the Company and shall execule 8 lease deed with the Company
for sefting up an outlet for retall sales of the Company's producta. This LOA is subject
to the execution of the lease deed by you.

232 The Company will pay lease rent @ 5% p.a. on the valuation of the land 1o be taken
on |ease. The total area of land agreed to be taken on lease is 1225 sq. moters (35
Mtra, X 36 Mtrs.) The assessed and agreed leass rental payable shall be Rs. 8188/~
(Rupeas Mine Thousand One Hundred Eighty Eight Gnly) per month. The lease
rent will be reduced proporlionately, if the actual area of land taken on lease at the
fime of execution of lease is less than the above mentioned area  The said lease rent
@ 5% p.a. would be payable on a quarlerly basis from the date of completion of the
RO In the manner comemplated here in below,
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Sita and RO Deavelopmant:

241 You shall undedake at your cost all civil constructions but only after receipt of

. consent fram our end to commence the construction. The structure | design of the RO
would be sinctly according to the standards and apecifications laid down by the
Company The sguipment reguired for storage and dispensation of ine Company's
products shall be as per the speciticalions of the Company and either supplied by the
Company at cost or shall be procured by you only from the manufaciurers /suppéiers
specified In this regard by the Company.

242 You shall fully develop the infrastructure at the RO as per the reguirement of the
Company in terms of bulldings, pumps tanks. sile development, signages, gl You
shall be given a delailed and complete break up of the invesiment required for your
partisular site, which would depend upon the lacation / business polential of your site
&% per our mutual assessment, Our Engineer's cerdification for the guality and
specification shall be final,

Application Fees:

251  Anamount of Rs 3,00000/- (Rupees Three Lac Only) s payable as and by way of
non-refundable, non-adjustable. interest free applicaton fee. This Application Fees
shall be forfelled by the Company even in case you withdraw your application al any
stage heraafier.

252  'We confirm to have recened your DD No. 951977 dated 27.12.2014, drawn on State
Bank of India for Rs. 3,00000/- (Rupess Three Lac Only), towards the sad
Application Fee.

Franchises Remuneration (ROI):

You will be paid a Return on Investment (ROI) limited to the normative costs or the 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 palicy of the Company, subject to
your achisving the agreed sales volume. In the svert of any shorfall in achiaving the said
targat wvolume by you as mentioned in cleuse 2.7 below, ROl payment would be
proportionately reduced, The Company has the right to withrold ! stop the payment of ROl 1o
you, even after Commissioning of the Retall Cutlet, In case any further standardization s
required at the Retail Ouilet as per the palicy or in the coinion of the Sompany or if you do not
run the Retasl Outlel. as per the policies and instructions of the Company, The ROIis payable
only at the sale discretion of the Company ard it cannot be claimed by you as a matter of
right. There will be no payment of ROl by the Company for the period, if you detberately stop
drawing supplies of products from the Company

Sales Targets;

271 Based on the site survey, it is observed that the said site bears good sales potential.
Az estimated and agreed by you, you shall achigve 2 sales volume of

MS 35KL  permenth 1 s
H3D 80 KL per month

Any shortfall in achieving these targets In a particuiar guarter shall proportionately
reduce the payment on RO in terms of clause 2.6 and would automatically resull in
reducing the RO for that quarter,
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2.7.2 These targets ame subject to revision from time io time withous natice at the sole
discration of the Company degending upon varous factars that shall be axclusively
decided by the company

28 -'F-nn:hm Salas Margin:

For the purchases of MS & HSD made by you from the Company you will be entitied to
Franchisee Commission at the rates to be fixed by the Company and communicated to you
fram tirme 1o time

28 Other business activities:

You will be reguired to 58l up certain other business astivites on the sile, as may be decided
by the Company, from time to time, on such terms and conditions as may be agreed between
the Company and yourself Howewver, you are precleded from setting up or camrying an any
olher business aclvibes at the site, excepd those for which you have been specifically
authorised by the company from time Lo lime,

210  Working Capital;

¥ou shall arange the necessary working capital for efficient and uninterrupted operation of
the RO to tne satisfacton of the Company

211 Exclusivity;

2111 The aforesaid premises and the equipment installed at the site shall be used for the
gale and exclusive purpose of storing and selling the Company's products, including,
without limitaton, M5, 450, lubes and such ather aflied products ( services as shall
be Introduced by the Company frem time to fime and in the manner and on terms as
may be intrmated to you by the Company

2.11.2 You shall nol take up the RO dealership [ franchise or any such business of any other
Oil Company while you are a Franchisse of Essar Gil Lid without the phoe
permission of the Company.

2.11.3 The company shall not permit you to purchase / sedl any producta(s) not authorised
by the company from the RO

212  Operational and Maintenance costs:

2.12.1 The maintenance of eguipment & civil constructions shall be undertaken by you on a
reguiar basis in order to keep the assets in good working condiban at all imes and to
the entire satisfaction of the Company

2.12.2. All related operational and maintemance costs including electneity charges, water
charges and other taxes and duties, with respect to the RC shall be porne by you

213 Supplies:

MS/HS0 will be suppiied o you by the Company or its designees in bulk tank lorres against
indents signed by you. Mormally you will need fo provide at least 48 hours of notice o the
suppdy location to enable supply location to maintain timely supplies to you The supply of
products shall be al the scie dscretion of the Company and you shall nct make any
grievance, if the Company is unable o supply the products for any reason whatsoever

214  Terms of Paymeant:
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You will pay the full value of the invelce, in advance by Demand Draft f RTGEE as per the
palicy of the Company

215 _Invemtory:

You shall ensure that adequate inventary of products sold from the RO is always maintained
o @s to ensuse uninterrupted supplies to your custorners at ail tmes To ensure this, stock In
your RO tankis) should never go below a level equal o 3 days of your average gales from RO
plus sales equal to transit ime by road fram the suppiy location

216  Purchase Price:

2181 Tne products shall be soid to you at Company rates prevaiing at the supply iocatan
an the date of delivery  These pnces shall be subject to revisien without prior notice
at any time The Company has absolute discretion regarding the pricing of the
products.

2162 The Company wants lo make it very clear that the pricing far petrofeum products
being linked to mternatanal prices for crude oil and the Company coes nat have any
cantral over the same and the Company is canstrained (o revise the prices In tandem
with the same. You are further advised that the Privata Oil Marketing Companies are
not covered under the purview of pricing restrictions of the Government nor do they
get any fimancial suppor from the Government and therefore, pricing of the producls
is dependant on varous factors like the gowernment poiicies, industry factors and the
price of crude in the international market etc. which are beyond the Company's
control You shall nat make grievance of any nature whatsoever in that regard and
shall never make @ny unreasanable demand for supply of products at PEU rates,

217 Quality and Qusantity:
Yo will ensure the sale of comect guantity ¢ guality of petrolewm and oiher allied products to
customers as approved by the Company or its authorised supplliers of products & service
providers. You shall take every precaution against any possible contaminaticn of the
Company's product by water, dirt or other things detnmental to thelr quality and shall mot in
ary way directly or indirectly atter the specifications of the gaid products,
218  Selling Price:
2181 The seling pnee for the Company's Products and ather products & services shall net
axceed the prices as advised by the Company from tme fo time and displayed
prominentty as requited by the government authorities

2182 You shall prominently display Ihe opening steck | suthonsed selling prices of
products an the RO premises.

219 Promotional Activities:
You will fully co-cperate and participate fnancially and ctherwise in all sales promotianal
actvities, which may be initisted by the Gompany and { or by such companies whose
products ‘services will be sold from the RO
220  House-Keeping: =
wou will Bnsure that the RO is adequately fluminated and the driveways of the RO are kept

clear and in proper conditon so as not W hinder the smooth flow of traffic at the outlet The
RO premises must be kept clean as per standards laid down by the Company.
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221 Working Hours:

The working hours of the RO shall be prominently dispiayed Hofiday notices shall be
dizplayed well in advance MNotwihstanding the above, in the interest of sales and customer
convenience the Company at its sole discretion may reguire you toc aparate the RO round the
clock,

222 Managoement:
It wowld be obligatory on your part fo:
Iy Manage the RO efficiently and tap the full sales potential of your trading zone

1} Employ ded:cated and well trained staff 1o render courteous and efficient service to the
customers.

) Ensure training of the stafl and employees on a continuous basis to enhance cusicmar
satisfaction and safe operation of the RO

W) Pay salary’wages 1o your empioyess and provide them such service conditions which do
nel viclate any of the applicatle Laws /Rules eic, which may be in force from time o time

V) Maintain all books and detads of sales and stocks as prescrbed by the company and make
thesa available for scruting by the authorised staff and other concerned officials of the
Central / State Government without any let or hindrance

223  Licenses and Registration:

You shall ensure compliance with all statutory / regulatory reguirementis as may be necessary
for selling up and operating the RO,

224  Btorage license:

The storage license-from the Depariment of Explosives and all other statutory approvais and
clearances shall be obiained by you and kept renewed from time to time, at your cost, in the
name of Essar Odl Limited. The Company shall render you necessary advice and assistance
for this purpose as and when required. Such boenses and approvais will b2 kept / disptayed In
the RO for scruting by the Company / Statutory authorities

225 Penalties:

In case you are found indulging in malpracticas viz adulteration, diversion of tank lorries,
procuring product from unautherised scurces stc, you shall be llable for penal action as per
the company policy laid down in this regard frem fime o time

228  Indemnity:

You shall at all times Indemnify and keep indemnified the company, its directors, officers,
employees, agents and suppliers from and against all claims, demands actians, procesdings,
losses, damages, costs, charges and expenses which may be made or brought or
commenced against them on account of any act of omission Of COMMISSIoN on your par in
connection with the abave. =
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2,27 General:

You shall fully comply with ali directions / insfructions from the company as may be
Lcommunicated to you from time to time

228  Jurisdiction of courts:

The courts in the city of Mumbal alone shall have jurisdictien o enterfain any application or
other proceedings in respect of any issues arsing out of this lether

2.2%  Arbitration:

All disputes and / or claims arising out of or relating to this arrangement or any breach or
alleged breach of any of the covenants thereof or ag to the interpretation of any clause
fpravision of this arrangement shall be referred o 8 Scle Arbitrator 1o be appaintad by the
Company and the proceedings shall be governed by the prowvisions of the Arbitration and
Conciation Act, 1986 or any statutory modification or re-enactment thereof, from time to time
In force. The venue of such arbitration shall be Mumbal ard the language of the proceedings
shall be English.

3 Amnti-bribary Obligations:

You are aware that the Company being a subsidiary of Essar Energy Pic is bound to comply
with the provisions of UK Brbery Azt 2010 and Essar Energy Plc's Antl Corruption Codef
Pabcy;

I You shall comply with all refevant laws applicable to the activites performed by you under this
LC# including all relevant anti-corruption lews You shall not, and nor shall any of your
officers, employees, represeniatives or agens ("Associated Parties"), directly or indirectly,
make or offer any payment, gift or other advantage with respect to any activity/matters which
are the subject of this contract which (i) would violate any anti-carruption laws or regulations
appbcable 1o you or your Proprietorship concern / Firm or business thereaf, (i} is intended 1o,
of does, or would influence or reward any person to act ar reward any person for acting in
breach of an expectation of good faith, impartiality or trust, or which i1 would otherwise be
Improper for the recipient to accept, (i) is made fo or for a Public Official with the intenticn of
infiuencing such a person and cbtaining or retaining an advantage in the conduct of business,
or {iv) which a reasonable person would otherwise consider 1o be unethical. illegal or improper
tany one of {ij to {iv) baing a "Cornapt Act),

I You represent and warrant that you and your Associated Parbes have not engaged In any
Cornapt Act prior to the date of this contract, For the purposes of this LOA "Public Cfficial”
Includes, without limitation, any person holding or acting on behalf of a person holding
legistative, administrative or judicial office, including any perscn employed by or acting an
behalf of 8 public agency, a state owned or public enterprise, a public intemational
organization, any federal or regonal government depanment or agency, any political party, of
any candidate for politicad office. or a refative or associate of any such person

ji. You shall have in place appropnate anti-corruption systems and conmtrofs such as are
reasanably likely to be regarded as constituting "adequate procedures” for the purposes of
section 7 af the UK Bribery Act 2010,

Iv. Durng the term of this LOA, you shall (i) properly and accurately record in your Books and
Records all transactions which relate in any way to this contract ("Transachon Records™), (i)
provide the Transaction Records andfor any other such information as EOL/Company may
reasonably require by notice n writing in order to monitor your compliance with your
abfigations wnder aforesaicd clauses. For the purpose of this clause "Books and Records”
shall be deemed to include, without Imitation, corporate records, bank statements, books of

4
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account, supparting decumentaton and other recards and decumentaton (including withoul
limitation. invoices, transfer documents and any othet documents), whether in paper or ciher
farm,

v. You hereby undertake not to share any fees. commission or ciner reward pald to you by
EQUCampany with any Public Official or with an Associated Party of a business pariner or
palential business partner of EQL/Company.

vi. To the best of your knowledge and belief, neither you nor any of your Assacialed Parties
a  has al any time been found by & court in any jurisdiction to have engaged in any Comupt |
Act {or simidar conguet),
b, has af any time admitted fo having engaged in any Caorrupt Act {or similar conduct), ar
€ has atany time been investigated or been suspected in any jurisdiction of having engaged
i any Cofrupt Act (o simidar condact)

vii, Without prejudice, In the event EOL/Company reasonably suspects thersfo have been 3
breach of thes Clause, ECL/Company may lerminate the LOA immediately upon gwving notice
of ane month in writing to you

4 Information regarding Engineering Deslgn, Architecture, Loge and  other  Visual
Manifestations, Hst of wendors for the supply of Pumps. Tanks and Equipment shall be
farwarded to you separately

] The Company reserves the right to withdraw this LA at anytime, if it is observed that any of
the aforesaid terms and conditions have nat been fully compiied with, or the Company is not
satisfied with the progress towards development of the RO or for any other reason as i
deems fil

-] The LDA is valid for & period of 60 days from the date of issue and thereafier is subject to
extension after our review, if within such period a Land Lease Agreement and a Franchise
Agreament etc. have not alraady been signed

T Please nole that after recaipt of the NOC, which has to be in the name of the Company, and |
before you start the congiruction, we would need o have a detailed mieating with you 1o |
explain the specification, standards, costs. retumns and engineering detalls ete, Till such time
na construction should be undertaken by you. If at any time it is noticed that the canstruction
work at the RO does not meet with the designe and specificabions prescribed therefor by the |
Company. you may be asked to demalish such constructions made by you and once again |
reconstruct the RO strictly in line with the designs and specifications prescribed therefor by
the Compary. The Campany's decision in this regard shall be final 2nd binding on you,
Please note that such reconstruction work shall be done by you entirely at your cost and the
said cost shall not be laken into consideration while calculating the normative cost

& The LOA issued by the Company s a canfidential document and you shall not disclose the
cantents of this dacument te any other person and/or competitors of the Company nar will you
give a copy of the same to anyone.

8 Please return the duplicate copy of this letter duly signed a= a token of your acceptance of the
above fems, on receipt of which we shall draw a formal Agresment and Land Lease
Agreement speling aut in addibion o the above, the detailed ferms and conditions an which
the RO would operate and you would act a5 our franchisee for the subject RO

10 Along with the said duplicate copy to be returned to us please provide the folkowing
Information |

i) Mame and styie of the firm | subject ta Company's approval } In which you would like ta
operate along with an authenticated copy of the registered partnership deed or any such "

2
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document applicable to the particular structure of your firm, f any ‘¥ou shall not change the
rrame or tha constitution of the said firm nor dissolve the firm, without obtaining the previous
cansant in writing of the Company which consent may be given by the Company gt its soie
discretion and on the terms and conditions it may deem fit. Piease note thal any change in
the name { constifution of the firm without our consent shall not be accepted by us and we
shall continue to make all payments in the name of the franchises firm as existing i our
records

(I} Complels address for correspondence with telephone and fax numbers.
(i} Copy of income Tax Permanent Account Mumbers {as of now applied for},
11 We thank you for your Interest in Essar Ol RO Franchise and assure you of our full co-
operation and support in the pursult of our commaon objective of selting up ! operating the RO
In an efficient manner,
Thanking you,

Yours Taithfully,

Eszar Oil Limitad

‘-:]:,p =1 =1 5-
{ orised Signatory

{ Received the LOA and hereby accept all the
conditions contamed in the LOA,

Signature:
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