Franchise agreement – washing machine
                                                                            
This agreement is made on this 16th day of june in the year 2001 between K.L. Ltd. Takarabasin, Tokyo, Japan hereinafter referd to as the franchisor (which expression unless excluded by or repugnant to the subject or the context shall mean and include its successors and assigns) of the first and belco Ltd., a company registered under the companies Act, 1956 having its registered office at 185, Greater Kailash, New Delhi, hereinafter refferd to as the franchisee which expression unless excluded by or repugnant to the subject or the context shall mean and include its successors and assigns of the second part.
	Whereas the franchisor has been carrying on business of manufacture, sale and export of washing machine and has established a good reputation and there is demand for washing machines machines manufactured by the franchisor;
	And whereas the franchisee has been carrying on business dealing in washing machines having its sales network spread over almost 100 cities in india and has developed a system for appropriate and effective operation of business for selling and servicing of washing machine.
	And whereas the franchisee has been carrying on business dealing in washing machine manufactured by the franchisor and with that end in view it approached the franchisor and deliberated and discussed for an agreement to act as a franchisee;
	And whereas franchisor agreed to the proposal of the franchisee to appoint the latter as franchisee for its products of washing machines for the territory of the Indian union.
	And whereas the franchisor has technical know-how in respect of manufacture and sale of  washing machine as a result of long experience in the field of washing machines;
	And whereas the technical know-how and market intelligence which is important for marketing of washing machines, its component parts and spares with provision of service to the consumers in particular and which is also useful for franchisee by being capable of an agreement to anable it to face the competitive market efficiently and effectively; 
	 And whereas the franchisor has developed a system based on its experience and technical knowledge in the field of marketing of fully automatic and semi-automatic washing machines which is highly effective and useful;
	And whereas the franchisee now intends to open sales and service centers in various cities of india to feed the market with the washing machines manufactured by the franchisor;
	And  whereas the franchisor owns the registered trademark and trade name in regard to said washing machines and owns the valuable goodwill in respect of the said trade mark and trade name.
	And whereas the franchisee has assured to the franchisor that it will develop a comprehensive market for the washing machine in india manufactured by the franchisor.
	And whereas the franchisor has conducted enquiries in regard to the financial soundness of the franchisee, its marketing network, marketing capabilities, technical knowledge, sales personnels, warehouses and title to the commercial premises owned and being used by it and being used by it and satisfied itself on these points;
	And whereas the franchisee has also enquired into the title of premises from which franchisor is to carry on manufacturing and delivery of washing machine, capital outlay, the personnel employed in its factory and office and its past dealing with other franchisers and has satisfied itself in regard to the adequacy and ability of the franchisee to discharge its obligations under the franchise agreement.
	And whereas the franchisee had also enquired about franchisor’s patent and other rights, the steps taken for building the goodwill and reputation and has satisfied itself about the financial stability, technical competence, goodwill adequacy of trained personnel to carry on the business of manufacture and sale of said washing machine in an expanding market and to render efficient and satisfactory service to the consumers;
	And whereas the franchisor and franchisee have acquainted themselves in regard to the rules and regulations and laws relating to the manufacture of  washing machine and sales and servicing thereof and have satisfied themselves that it would be quite feasible by them to manufacture, assemble and deal in such washing machine in india and also for export out of india in the global market. Now this agreement witnesses as under:
	     ( I ) In consideration of the franchisee making a payment of Rs. 25 lacs to the franchisor. The franchisor hereby grants licence to the franchisee franchisor to assemble, sell and service washing machines manufactured by the franchisor under trade name and trade mark K.L. in accordance with the terms and conditions contained herein.
( II ) The franchisor has agreed and undertakes to impart training for a period of 4 weeks to the senior staff of the factory of franchisee in the technicalities of manufacture assembling and repairs of the washing machine and its sales and after sales service. Both the parties here to shall bear expenses in this regard in ratio of 50-50.The Franchisor has also agreed to impart training to any of its employee of franchisee sent to visit the franchisor’s factory in japan, expenses incurred in respect of such visit and training shall be exclusively borne by the franchisee. Franchisor shall provide accommodation for staying of such trainees in Japan and duration of such training shall not exceed 6 weeks at a time.
( III ) The franchisor shall make available to the franchisee from time to time all technical, administrative and operational know how free of cost. The franchisor shall also provide the training manual, display manual, operation manual, after sales service manual, replacement materials to the franchisee. The copyright of such manual shall remain vested in the franchisor. The franchisee shall use such manual only for the purposes of manufacture, marketing and after sales service of the machine manufactured under this agreement and it shall not make available these manuals and secrets to anyone else in any circumstances.
( IV ) It is agreed between the parties that the franchisor shall not be under any obligation to continue the supply of the K.L. washing machine to the the franchisee and also shall be under no obligation to supply to the franchisee the parts and accessories of the K.L. washing machines for sale in the Indian market.
( V ) The franchisor shall have the rights to require the franchisee not to be sell a particular model of washing machine which the franchisor had decided to withdraw from the market as being defective and such stock shall be brought back at the price at which it was supplied to the franchisee.
( VI ) The franchisor agrees and undertakes to extend all assistance to the franchisor in manufacture and marketing of washing machines under trademark and trade name K.L. in the Indian market and also in the global market.
( VII ) That the franchise had agreed to protect the trade name and trade mark of the franchisor in india and on infringement of trade mark and trade name by any other party in india, the franchisee shall forthwith bring to the notice of the franchisor and simultaneously take steps to protect the trade name and trade mark and prevent such infringement any further. In taking any action in any court of law weather in its own name or at the name of franchisee, the cost incurred in such proceedings shall be shared equally by the parties hereto.
( VIII ) The franchisee has specially agreed not to sell any washing machine having any other trade name and trade mark other than K.L. in selling any washing machines manufactured by any other manufacturer. The trade mark shall be used by the franchisee only in relation to the sale of washing machines manufactured by the franchisor under this franchise agreement.
( IX ) This agreement may be discontinued by any party after giving 3 months notice to the other. The franchisee shall not use the trade mark K.L. as a part of its corporate name and on termination of this agreement the franchisee shall perform in such manner as shall be required in order to ensure that exclusive rights to use the trade mark and trade name K.L. in india shall remain vested in the franchisor.
( X ) The outlets of the franchisee shall be used by it for sale of K.L. washing machines shall be sold through such outlets.
( XI ) The franchisee shall be obliged to ensure that the retail business conducted at its sale outlets is of the high standard coupled with efficient after sales service.
( XII ) The display signs packing materials and other display items including presentation items shall be used by the franchisee in its stores and outlets consistent with the franchisor’s reputation. The franchisee may order for getting supply of such items from the franchisor.
( XIII ) The franchisee shall indicate in the manner approved by the franchisor in all its letters stationary, bills, cash memos and other documents that it is carrying on business as franchisee to franchisor.
( XIV ) The business carried on by the franchisee at each store or outlet shall be in its own cost and risk. The business shall be carried on efficiently and in a courteous manner giving full satisfaction to its customers, without doing anything anything adversely affecting the reputation of franchisor.
( XV ) All the complaints in respect of washing machines sold by the franchisee shall be attended by the franchisee efficiently and effectively defects pointed out therein shall be removed, necessary spare part shall be replaced and the machine shall be put in workable condition as quickly as possible. The franchisee shall perform all its contractual and legal obligations to its customer so that customers are not forced to take legal obligations to its customers so that customers are not forced to take legal action. The franchisee shall indemnify the franchisor against all actions, proceeding, costs and liabilities for any failure in discharge of his obligations to any one in respect of any transaction relating to any K.L. washing machines.
( XVI ) The franchisee shall keep sufficient quantity of washing machines in its stores. The store shall be sufficient staffed during normal shopping hours. The technical staff of the franchisee shall be available at the store stores for receiving complaints in working of K.L. washing machines. The representative of the franchisor shall conduct a formal pre-arranged survey of service provided by the franchisee to the customers and suggest improvement wherever necessary.
( XVII ) The franchisee shell sell the K.L. washing machines at competitive prices but in any case it shall be entitled to a margin of atleast 25% on the purchase price paid by it to the franchisor for such washing machines.
( XVIII ) Necessary permission shall be obtained by the parties hereto from the government of their respective countries and appropriate authorities in India and Japan. The parties hereto shall extend every assistance to the other in obtaining any such necessary permission for complying with the rules and regulations in relations in relations to the business and payment of rates, taxes, fees and cess payable in relation to this agreement.
( XIX ) This agreement has been entered into in India and provisions of relevant laws in force in india in shall apply.
( XX ) The franchisor has agreed to deliver K.L. washing machines and spare parts against firm order from the franchisee at distributor’s price. The supply shall be affected within 6 weeks. Expenses costs, duties for delivery of K.L. washing machines at the store of franchisee shall be borne by the franchisor. However the franchisor shall not be responsible for any delay in supply of washing machines and spare parts. The franchisee shall keep sufficient stock of washing machine and spare at its stores and outlets. 
( XXI ) The franchisee shall pay to the franchisor for K.L. washing machines supplied to the franchisee at the current distributor’s price on delivery of the washing machines to the franchisee.
( XXIII ) The franchisee shall make all the payments in indian currency, rendering all assistance to the franchisor in getting the said money repatriated. The franchisee shall furnish a bank guarantee to the franchisor for due payment of the prices of the K.L. washing machine.
( XXIV ) It is specially agreed by the franchisor that it will not actively market or sell sell its K.L. Washing machines in India nor shall cause it to be marketed or sold through any other franchisee or agency. The franchisor or any other distributor shall be bound to refer to the franchisee all enquiries and purchase orders of K.L. washing machines to the franchisee.
( XXV ) The franchisee hereby indemnifies the franchisor costs and all liabilities, claims, damages and injuries of any description which may occur or affect the franchisor on account of failure of the franchisee in performance of its obligations to any one as such.
( XXVI ) The franchisor shall be entitled to withdraw from the market any model of its washing machines at any item and in that case the franchisee shall ensure that all such machines in stock in hand are returned to the franchisor who shall be obliged to replace with machines of new model and for such franchisee shall not be liable to pay extra charges to the franchisor.
( XXVII ) On termination of this agreement the franchisor shall discontinue supply of washing machines to the franchisor but shall continue to supply the spare parts if required for washing machine already sold by franchisee.
( XXVIII ) That termination of this agreement shall not prejudice any right or claim accrued prior to the termination of this agreement.
( XXIX ) The franchisee shall be entitled to sell K.L. brand washing machines left in the trading stock of the franchisee even after termination of this agreement and render after sales services to the consumers.
( XXX ) The franchisee shall not make or give any warrantee or make any representation behalf of the franchisor and shall not create any obligation expressly or impliedly binding the franchisor. The franchisee also have no power to bind the franchisor by his action as an agent or legal representative or partner of the franchisor or by making any contract or agreement or by giving any warrantee or by giving any warrantee on behalf of the franchisor for which it has not been empowered by the latter. 
( XXXI )  Any delay, forbearance or indulgence by any of the parties hereto in enforcing any of the terms and conditions of this agreement shall not prejudice or affect the rights and remedies available to a party.
( XXXII ) The parties hereto have agreed and under take that they shall not disclose to any third party any information in regard to the production, manufacture process, financial aspects, techni calities and policies of the other party.
( XXXIII ) The parties hereto shall be responsible for obtaining necessary approvals and work permits and permission in respect of their representative visiting the other party and all costs or expenses in obtaining such necessary work permits and permissions shall be borne and shared by the parties hereto equally.
( XXXIV ) Parties here to shall not be liable for anything happened or  caused by force majeure any of the conditions contained herein for reason beyond its control.
( XXXV ) The franchisee shall not assign benefits under this agreement in favour of anyone without obtaining prior consent of the franchisor in writing.
( XXXVI ) All communications, notices, orders shall be served to the parties on the address given herein either by post or courier service.
( XXXVII ) This agreement has been entered in India and any proceeding arising out of this agreement shall be subject to the jurisdiction of appropriate court of law in India and all orders decrees shall be satisfied in India currency.
In witnesses whereof the parties  hereto have subscribed to this agreement on the date year aforementioned in presence of the witnesses under named.
Signed, sealed and delivered by…….         For and on behalf of……..
Pursuant to board resolution dated – of            Signature (franchisor)
The franchisor in presence of:
1.  ………
2.  ……….
Signed sealed and delivered by……             For and on behalf of………
Pursuant to board resolution dated…..          Signature (franchisee)
Of the franchisee in presence of.
1.  ……….
2.  ……….      


