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OIL & GAS
Ref.: UP-W-1575 . 71} 2 af _ S0 L B B g 1
Dated: 24/12/20;‘4 4 U ' L Igia oo ) » R e Essar Oil L‘Imit(ed“kv 5

A -5, Sector-3
Noida - 201301 (U.P.)

Mr. Sonu Bhadur’ia‘f S - £ Mo Beml T L India

S/o Mr. Layak Singh Bhaduria » o e

H.1.G,12/38, oy . ) . : Corporate Identity Number:
Taj Nagri : ‘ : E SER B i ' L11100GJ1989PLC032116
Phase-I, ' ‘

Agra N T 491120 676 9300
Uttar Pradesh .. F  +91120 676 9390

email: eolmarketing @ essar.com
www.essaroil.co.in

Sub.: Letter of Appointmént-Franchise ot selling MS/HSDILubes.-Registration No[UP-W-1575]
Sir, . £ B Fol R e, o i
BTN QRN P N e JRET SR o e e :

1. Pursuant to ypur Expreséion_of Interest dated 24.11 2014, we are pleased to appoint you as a
Franchisee o Essar Oil Limited (the Company) for the proposed Retail Outlet (R.0.) at‘land
bearing -Khasta No!1187,1188,1 191,"Villagé“ Mewali -Kalan, Tehsil* Fatehabad, Distf. Agra
Uttar Pradesh. This Lefter of Appointrient (LOA)-outlines the broad’terms and conditions that
will apply to your _l-‘fvi"a'nchise._f Ll Rinre s e iiy A e e e S

T
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2. Please note that thi8 summary of‘indicatie terms and conditions is hot meant to be: nor shall
it be construed as, &n attempt to define all of the terms and conditions of your appointment as
a Franchisee. The fihal'and complete setof terms and conditions governing this appointment
will be spelt out in the Franchisee Agreement.

2.1 Name of the Franchisee § Mr. Sonu Bhaduria

2.2 Site address : : - Khasra No.1187,1188,1191,
P - . Village Mewali Kalan,
Tehsil Fatehabad, -
Distt. Agra,
5 ot e i . 4 - = o . Uttar Pradesh
2.3 Land / Lease: B N ISR IRTE

2.3.1  You shall make available the above land to the Company on a long term lease as per
the requirement of the Company and shall execute a lease deed with the Company
for setting up an outlet for retail sales of the Company’s products. This LOA is subject
to the execution of the lease deed by you. -

2.3.2  The Company will pay lease rent @ 5% p.a. on the valuation of the land to be taken
on lease. The total area of land agreed to be taken on lease is 1225 sq. meters (35
Mtrs. X 35:Mtrs.). The assessed and agreed lease rental payable shall be Rs. 6891/-
(Rupges Six Thousand Eight Hundred and Ninety One Only) per month. The
lease rent will be reduced proportionately, if the actual area’of land taker on lease at
the time of execution of lease is less than the above mentioned area. The said lease
rent @ 5%:-p.awould beipayable on a quarterly basis from-the date of completion of
the RO in the manner contemplated hereinbelow. i ‘ .
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2.6

2.7
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Site and RO Devel%pment::‘j:

241 You shall undertake at your cost, all civil_constructions but only after receipt of
consent frorh our end to commence the construction. The structure /. design of the RO
would be - strlct!y .according to the standards and speécifications laid down by the
Company The''equipmefit'required for storage and dlspensatlon of the Company's
products shall be as perthe specrflcatlons of the Company and either 'supplied by the
~Company at cost or shall be procured by you onIy from the manufacturers /supphers
‘spemfed in thls regard by the Company

242 }You shalf fully develop fhe mfrastructure at the RO as per the requ1rement of the
Company i terms of bundlngs plimps; tanks, site development, signagés, etc. You
“shall be" grven ‘4 detailed and complete break: up of the investment required for your
partxcular site, which Would depend Upon the location / business potential of your ‘site

as 'per ‘our- mutual assessme_nt Our Englneers certification for the qualxty and :

specrﬁcatlon shall be ﬂnal

Zaik w
o

Apphcatlon Fees

2.51 An amount of Rs.3,00,000/- (Rupees Three Lac Only) is payable ‘as'and by way of
non-refundable;’ non-adjustable, intefest free application fée. This Application Fees

shall be forfeited by the Company even in case you withdraw your appllcatlon at any
stage hereafter

] ‘r' g"‘!“""
2.5.2. We confirm to have reteived your'DD'No.364179 dated 19.12.2014, and revalidated
© on 19.12.2014 drawn on Punjab National Bank for Rs. 3, 00 000/- (Rupees Three
Lac iny towards the sald Appllcatxon Fee

Franchisee Remuneratlon (ROI). B

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 policy of the. Company, subject to
your achieving the agreed sales volume. In the event of any shortfall in achieving the said
target volume by you as mentioned in clause 2.7 below, ROl payment would be
proportionately reduced. The Company has the right to withhold / stop the payment of ROI to
you, even after Commissioning of the Retail Outlet, in case any further standardization is
required at the Retail Outlet as per the palicy or in the opinion of the Company or if you do not
run the Retail Outlet, as per the policies and instructions of the Company. The ROl is payable
only at the sqle discretion of the Company and it cannot be claimed by you as a matter of
right. There will be no payment of ROI by the Company for the perlod if you dellberately stop
drawing supplies of products from the Company

Sales Targete:

2.7.1 . Based on the site survey, it is observed that the said site bears good sales potential.
As estlmated and agreed by you, you shall achieve a salgs volume of

fa s sMS 24 KL per month : \‘MJ"QQ
HSD96 KL  per month ' ot

Any shortfall in achieving these targets in a particular quarter shall proportlonately
reduce the payment on ROl in terms of clause 2.6 and would automatically result |n
reducing the RO for that quarter. -
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2.8

2.9

2.10

2.11

2.12

2.13

\=

Franchrsee Sales Margrn

For the purchaSes “of MS-& HSD made’ by you from-the Company you will be entitled to

Franchisee: Commrssmn at thé rates to’ be fxed by the: Company and commumcated to you
from timetotidne.” © 16wk

Other busmess aétivrtfes

You erI be regurred to set up certain other business actlvmes on the site, 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.. However, you are precluded from settrng up or.carrying on any
other busmess activities at ‘the “site; except those for whrch you have been spemfcalty
authorlsed by the company from ﬁme to tlme :

Workmg Capgtal

[
A R
Ui dadk

You shall arrange the necessary’ worklng capltal for efficient’ and unlnterrupted operatlon of
the RO to the satisfaction of the Company .

Exclusmty

e LRV RL N

:,‘: ¢ LS i u;'»rf) i {jr‘»"\":;}" y e 3 :;' tibs § 4 a0 PR T

2111 The afores‘ard premrses and the equrpment lnstalled at the ‘site shall be Used for the
‘'sole ‘and exélusive: purpose of stormg and selling the Company’s products, |ncludmg,
without limitation, MS, HSD, lubes and such other allied products / services as shall
be introduced by the Company from time to time and in the manner and on’ terms as
may he mtrmated to you by the Company

2.11.2° You shall not take up the RO dealershrp / franchise or any such business of any other

"~ Oil Company while you are a Franchrsee of Essar Oil Ltd without the prior
permission of the Company

2.11.3 The cpmpany shall not permlt you to purchase / sell any products(s) not authorised
by the company from the RO.

Operational and Maintenance costs:

2121 The m_aintenance of equipment & civil constructions shall be undertaken by you on a

regu!ar basis in order to keep the assets in good working condition at all times and to
the entire satisfaction of the Company.

2.12.2. Al related operational and maintenance costs including electricity charges, water
charges and other taxes and duties, with respect to the RO shall be borne by you.

Supplies’:b :

MS/HSD will'be supplied to you by the Company or its designees in bulk tank lorries against
indents signed by you. :Normally you will need to provide at least 48 hours of notice to the
supply locatiopy 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 to supply the products for any reason whatsoever:

Page 3 of 8
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272 Thesé' targets ére subject to ‘redision” from trme to time without' nofice af the sole

dlscre,tlon of the Company dependlng upon varrous factors that shall be exclusrvely
decrded byﬁwe company s S L ‘ )



2.14

2.15

2.16

217

2.18

2.19
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Terms of Payment* ) i it

You will pay the fulf value of thé ifvoice
policy of the CémpadHy, = * /. - 7.0

éd@/:a:rjvce‘ by-Demand Draft / RTGS as ‘perithe

Sy

Inventory:: '

You shalf ensuire that adequaté inventory of products sold from the RO is &lways' mafntainéd”

so as to ensuré unifiterrupted supplies to your customers ‘at all times, To ensure this: stock in

your RO tank(s) shauld hever go below a levél equal to 3 days of your average sales from RO

plus sales equal to trangit time by road from the-supply location: - : e B L B
O R W = dt U8 Lt b plEls e e A

Purchase Prige: ('

2.16.1 The p[p,d'ucts shall be sold to you at Company rates prevailing at the supply location
on the date’df delivery. These prices shall be subject to revision without ‘prior notice
at any time® The Company -has absolute discretion regarding the pricing of the
produdts, . oo B S Tk caenen et L ‘ :

2.16.2- ‘FheCEhwpéhy'Qvahfs‘ to make it Very ‘clear that the pricing for petroleim ‘products
_being linked to international prices for crude oil and the Company does not have any
control over the same and the Company is constrained to revise the prices in tandem
with the samie. You are further advised that the Private Oil Marketing Companies are
not covered under. the purview of pricing restrictions of the Government nor do they
get any-finaricial support from'the Government and therefore, pricing of the products
~is dependent on‘various factors like'the government policies;’industry factors and'the
- price of crude in the international market etc. which are beyond the Company’s
control. - You shall not make grievance of any nature whatsoever in that regard and

shall never make any unreasonable demand for supply of products at PSU rates.

Quality and Quantity:

You will ensure the sale of correct quantity / quality of petroleum and other allied products to
customers as approved by the Company or its authorised suppliers of products & service
providers. You shall take every: precaution against any possible contamination of the
Company’s product by water, dirt or other things detrimental to their quality and shall not in
any way directly or indirectly alter the specifications of the said products.

Selling Price:

2.18.1 Thé sglling p‘ric‘e for the Company"sy Products and other products & services shall not
exceed the prices as advised by the Company from time to time and displayed
prominently as required by the government authorities.

2.18.2 You shall prominently display the opening stock / authorised selling prices of
products on'the RO premises. :

Promotional Activities:

You will fully'lco-operate and participate financially and otherwise in all sales promotional
activities, ‘which may be initiated by: the Company and / or by 'such companies whose
products./services will be sold from the RO, )
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2.20

2.21

2.22

1)

(1))

V)

V)

2.23
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House-Keepifig: ' 5 Vsl e = LA T, S L SE B I SRR S O B S
You will ensure _{hat the RO is adéquately i!luminated and the driveways of'the RO are kept
clear and in prfo’per‘?con%iiftiOni so as not tofhindeif the smooth flow of traffic at the outlet. The
RO premises must be k§pt’ic"l'vean as per standards laid down by the Company. T
Working Houré_: ; :

e

I 'l‘

The workirig hours of,the'iR'O‘ shall be p’rominehtly' displayed. Holidéy notices shall be
displayed welf in advance. Notwithstanding the above. in the interest of sales and customer
convenience the Company at its Sole discretion may require you to operate the RO round the
clock. 2 A ' s ’ ‘ B

Managerent;

ins

It would be obfigatory oﬁ'yodr_pé-rtto:'*-_l‘ Bl i s bl Tl

Managg‘théﬁRO‘ e‘—j‘fipie‘nt\‘y ‘and tap-the “Vfui‘l:(salré’fs potential of your ‘tradi’ng zone.

Employ:'dedic'éted and well trained staff to render courteous and efficient sérvice o the

customers. . . L Ry , ; S

Ensure trairing of the staff ‘and employeés'on a cortinuous basis' to enhance ‘customer
satisfaction and safe operation éfthe RO~ 7 8 Bk
Pay saiary/wages to your employ;edes ‘and provide them such service conditions which do
not violate any of the applicable Laws /Rules etc., which may be in force from time to time.

Maintain all-books“and dé‘téil‘s‘ of sales a’ihdf"s.'tc)cks' as prescribed by the bompaﬁy and make

these available for scrutiny by the authorised staff and other concerned officials of the
“Central / State Government without any let'or hindrance. ; ‘ L

Licenses and Registration:

You shall ensure compliance with all s'tatutoryzrl regulatory requirements as may be necessary

~ for setting up and operating the RO.

2.24

2.25

2.26

Storage‘ license:

The storage ligense from the Dep%rtment of Explosives and all other statutory approvals and :

clearances shall be obtained by you and kept renewed from time to time, at your cost, in the
name of Essar Oil Limited. The Company shall render you necessary advice and assistance
for this purpose as and when required. Such licenses and approvals will be kept / displayed in
the RO for scrutiny.by the Company | Statutory authorities.

Penalties:

In case y'ou"ajré found indulging in malpractices viz.adulteration, diversion of tank lorries,
procuring product from unauthorised sources etc. you shall be liable for penal action as per
the company policy laid down in this regard from time to time.

Indemnity: ‘

You shall at all times indemnify and keep indemnified the company, its directors, officers,

employees, ag'ents*and’suppiiersfrom and against all claims, demands actions, proceedings,
losses, damgges, costs, charges and expenses which may be made or brought or

;. ‘Page50f8
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commenced ggainst thém on actount of any &ct of omission or 'commission ‘on'yolr part in
connection-wifh the aboye, 2+ ek abil SI0NE0EE wndliily TR AT et IR A8 e

227 General: = 0 v
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You shall fully cofply with “ali diréctions”

: » structions from thé company as’may be
communicated te you frém time to/time. 2bEE e AU R

A
AL TR ki

228  Jurisdiction of colittsic ~ “*
.o Gl CF W AR e

i Gy T fa . . fr, 815 4

The courts in the ity of Muhﬁ‘b;?‘albﬁe"éhaﬁl’-lfitja”\/e' jurisdiction to entértain any application or ;
other proceedihgs ifi respect of any issues arising 'out of this letter. - ot Tima By ‘ ;

2.29  Arbitration: PR t B

sk PR (i 3 ix

| All disputes and '/ or claims arising -dut of or relating'to this arrangement or any breach or
‘ alleged ‘breach of ‘any of the covenants thereof or as to the-interpretation of any clause
Jprovision of this arfangement shall be referred'to'a Sole Arbitrator'to be appointed by the
Company 'arid;thé?brocéed'i‘n-gs shall-be ‘governed by the' provisions of the Arbitration ‘and
Conciliation Act, 1996 or any statutory modification or re-enactment thereof, from time to time ‘
in force! The venue of such arbitration shall be Mumbai and the language of the proceedings {
shall be-Erigligh? 3 .+ & 7L (B BB SRORCOE Rl RTC0AE s T B R |

3. Anti-bribery Obligatiods: = 71

You are awafre that the Company“being ‘a’subsidiary of Essar Ehé(gﬁ/ Pléfisbbur‘r‘d to comply =
with the proyi§i0ﬁ57§ff UK Bribery Act, 2010 and Essar Energy Plc’s Anti Corruption Code/

2

Policy: ;

i. You shall comply with all relevant laws applicable to the activities performed by you under this
LOA including'all relevant anti-corruption laws. You shall not, and nor shall any of your
officers, employees, representatives or agents ("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-corruption laws or regulations
applicable to you or your Proprietorship concern |/ 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 expectation of good faith, impartiality or trust, or which it would otherwise be 1
improper for the recipient to accept, (iii) is made to or for a Public Official with the intention of
influencing such a person and obtaining or retaining an advantage in the conduct of business,
or (iv) which a reasonable person would otherwise consider to be unethical, illegal or improper
(any one of (i) to (iv) being a "Corrupt Act’). - : ‘

ii. You represent and warrant that you and your Associated Parties have not engaged in any
Corrupt Act prior to the date of this contract. For the purposes of this LOA, "Public Official"
includes,  withput limitation, any person holding or acting on behalf of a person holding
legislative, administrative or judicial office, including any person employed by or acting on
behalf of a public agency, a state owned or public enterprise, a public international
organization, ény federal or regional government department or agency, any political party, or
any candidate for political office, or a relative or associate of any such person.

ii. You shall hawve in place appropriate anti-corruption systems and controls such as are
reasonably likely to be regarded as constituting "adequate procedures” for the purposes of"
section 7 of the UK Bribery Act 2010. ; R Rt er e

iv. During the tégm ‘off't‘vhis ;[_OA, yod}shall (i) properly- and accurately record in your-Books .and

Records all transactions which relate in any way to this contract ("Transaction Records"), (i)
provide the Transaction Records and/or any other such information as EOL/Company may " |

ks
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reasonably require by notice ' in, writing in . order to monitor- your comphance with your
obligations ‘Under aforesaid causes "-For the"purposé of this ¢lause "Books' and Records"
shall be deemed t& lncTude wathout limitation; “corporate records, bank statements “books of
account, 'supporting ‘documentation-and other records and -documentation (including without

limitation, invoices, transfer documents and any other documents) whether.in paper or other
form.

o, :.;1,M‘ Al " L"i\‘ % Lo g “M v i ‘3‘.@‘ Hijarped, g

You heréby 'und'ert'ake.no‘t to sh“ar'e'“any" fée"s‘," ‘commission or othér reward paid to 'yo'u by
EOL/Companhy with“any Publi¢ Official of with an Assocrated Party of a busmess partner. or
potentlal busmess partner of EOL/Company

2 B &

To the best of your Rnowledge and behef' her ‘you" nor any‘of your Assoctated Partles

a. has at any‘timeeen found by a COurt n"any junsdictlon o have) engaged in' any Corrupt
Act (or similar conduct) : i

b. has-atanytime admitted to havrng engaged in any Corrupt Act (or similar Conduct) or

c. hasatany time:-been rnvestlgated or been suspected n any ;unsdlctlon of navmg engaged
in any Corrupt Act (or snmr!ar conduct) :

Ei b GEEE SR

Wrthout prejudrce “in the event EOL/Company reasonably suspects thereto have been a
breach of this Clause; EOL/Company may termlnate the LOA |mmed|ate|y upon giving notice
of one month tn wnttng to you

»‘l\ o l"““f,"'“: by \trv. { b ' ¥ TN

Informatlon regardlng Englneerlng ‘Design, Archrtecture Logo and * other VlSuat
Mamfestatnons list "of Vendors-for the supply of Pumps, Tanks and Equipment-shall be
fon:varded to you separately ; o Lol R
The Company reserves the nght fo wrthdraw thcs LOA at anytlme if ft is Observed that any of
the aforesaid terms and conditios have not been fully complied with, or the Company is not
satisfied ‘with the progress towards development of the RO or for any other reason as it
deems fit.
The LOAis valid for a period of 60 days from the date of issue and thereafter is subject to
extension after our review, if within such period a Land Lease Agreement and a Franchise
Agreement etg. have not already been signed - :

Please note that after recelpt of the NOC whtch has to be in the name of the Company, and

before you start the construction, we would need to have a detailed meeting with you to -

explain the specification, standards, costs, returns and engineering details etc. Till such time,
no construction should be undertaken by you. If at any time it is noticed that the construction

work at the RO does not meet with the designs and specifications prescribed therefor by the -

Company, you may be asked to demolish such constructions made by you and once again
reconstruct the RO strictly in line with the designs and specifications prescribed therefor by
the Company. The Company’s decision in this regard shall be final and 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 taken into consideration while calculating the normative cost.

The LOA issued by the Company is a confidential document and you shall not disclose the
contents of this documient to any other person and/or competitors of the Company nor will you
give a copy of the same to anyone.

Please return the ctuphc:ate, copy of this letter duly signed as a token of your acceptance of the
above terms, on receipt of which we shall draw a formal Agreement and Land Lease
Agreement spelling out in addition to the above, the detailed terms and conditions on which
the RO would operate and you would act as our franchisee for the subject RO.

Along with the sald duphcate copy to be returned to us please provide the following -

information:
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() ~ Name and style of the firm ( subject to Company's approval ) in which you would like to
operate algng with an authenticated copy of the registered partnership deed or any such
document gpplicable to the particular structure of your firm, if any. You shall not change the
name or the' constitution of the said firm nor dissolve the firm, without obtainhing the previous
consent in writing of the Company which consent may be given by the Company at its sole

- discretion gnd on the terms and Conditions it may deem fit. Please note that any change in
the name / constitution 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 franchisee firm as existing in our
records. ‘ ¢, ] ~

(i) ~ Comptete address for correspondence with telephone and fax numbers. '

(i)  Copy of Income Tax Permanent ﬂcéoUHt Numbers (BILPS5278L).

11. We tha'nkv you f-or‘your interest in Essar Oil RO Franchise and assure you of our full ¢co-
operation ang support in the pursuit of our common objective of setting up / operating the RO
in an efficient manner. o ' .

Thanking you,
Yours faithfully,

Fox Essar Oil Limited =
2!
sty i
- Authorised Signatory

Rec'e‘iveduth‘e'LOA arid hereby accept all the |
conditions’ contained in the LOA. :

Signature:

PR

Ly ~& ow

(3%}

" Page8of8 . - " Rk o 0




