Indenting Agency Agreement
This Indenting Agency Agreement is made and effective from this <<Date>> 
BY AND BETWEEEN
<<Name of the Company>>, a company incorporated under the Indian Companies Act, 1956 and having its registered office at, <<Address>> (hereinafter “company” which expression shall include its successors in interest, agents and assigns) of one part;
AND
<<Name of the Indenting Agency>>, a <<Nature of Organization (proprietorship concern/firm/company)>> having its principal place of business at, <<Address>> (Hereinafter “Party” which expression shall include its successors in interest, agents and assigns) of the other part. and “Parties” shall  mean both the company and the agent.
RECITALS
1. Company is engaged among things in marketing of garments and garment accessories and is desirous of marketing certain of its merchandise (“Merchandise”) as listed in the Schedule I attached hereto, and such other merchandise which may be included by mutual consent of the parties, in the area & end customers described in the Schedule II (“Territory”);

1. The agent possesses the necessary expertise, know-how and the resources for canvassing and promoting the merchandise and their sales, in the territory.

1. Company and the agent are desirous of entering into this agreement, on the terms and conditions stated hereinafter.

TERMS
0. The agent shall provide the following services to assist the sale and supply of Merchandise:

1.1 Promotion services of merchandise from within the territory;

1.2 Canvassing and / or soliciting orders (“orders”) for the merchandise from garment retailers (“retailer/s”) in the specified region;

1.3 Obtain written orders from retailers in the specified territory and forward such orders to company;

1.4 Follow up and ensure payments from retailers to whom the company has sold the goods through the agent.
1.5 Stand guarantee for the payments or overdue amounts with interest or liability against form “C” which are required to be received from the retailers by the company.

1.6 Provide assistance to company in commercial, technical or legal issues;

1.7 Provide any other assistance as may be mutually agreed between the parties.

0. Appointment And Nature Of Appointment
0. 
2.1 Company hereby appoints the Agent on the terms, conditions, provisions and covenants hereunder contained, on a non-exclusive basis, as its indenting agent for the purpose of soliciting orders for the merchandise, in the territory of State of Andhra Pradesh and ensuring that payment are received by the company for the goods sold to the retailers.

2.2 Company shall co-ordinate such activities with the agent to maximize marketing and sales opportunities. The agent shall co-operate and assist company in such activities and will provide company with customer lists, contacts and data, whenever asked for.

2.3 The agent and company are independent contractors acting for their own accounts and shall not make any commitment or representation on the other’s behalf unless authorized in writing to do so. It is clearly understood that the agent shall not have the right to enter into, verbal, sign or execute contractors or commitments of any kind, for or on behalf of or purporting to be for/ on behalf of company and vice versa.

0. Solicitation of Orders

3.1 The Company and the Agent will, from time to time, agree upon the Retailers whom the Merchandise will be the sold. For purpose of approval of Retailer by the Company, the Agent shall furnish required information about the Retailers, to the Company in such forms as may be prescribed by the Company. The Company may depute its personnel to check the financial soundness of the retailers from time to time. The Merchandise shall be sold To Retailers approved by the Company (“Approved Retailers”).

3.2 The Agent shall canvas for and procure Purchase Orders for the merchandise from Approved Retailers. The Order shall be forwarded to the Company and the Company shall communicate acceptance of the Orders, make invoices and dispatch the Merchandise directly to the Retailers. 

3.3 Company shall keep Agent advice of the status of Orders, from time to time. All payment for invoices raised and merchandise dispatch by Company shall be made directly by the Retailers to the Company or to such other entity as Company may reasonably directs from time to time, and the Agent shall not collect any payment in their own name, under any circumstances. 

3.4 Agent shall ensure that the Retailers, who have directly booked Orders with Company; make prompt payment of Company’s invoices, as per the payment terms agreed to by the Company. In the event of any of the Company’s invoices not being paid by the Retailers within the specified payment period the same should be settled by the Agent within seven (7) days of receipt of the claim from the Company, including overdue interest and other charges, if any. In the event of default by the Agent, the Company shall have the right of adjustment from Agent commission. Agent shall liaison with retailers on a weekly basis about the payment outstanding and updates a report to the Company accordingly every week.

3.5 The overdue interest payable by the Agent to the Company, on payments received from Retailers beyond 120 days from invoice date, will be 12% p.a on such amount, and for the period overdue. However, the Company reserves the right to revise the rate of interest, from time to time. The Company shall also have the right of adjustment of the overdue interest, from any commission (defined later) payable to the Agent. 

3.6 In soliciting Orders, Agent shall not make any promises, representations, warranties or guarantees inconsistent with either the terms hereof or any proper amendment thereof, on behalf of the company or other vice versa. The Company terms and conditions as per invoices to retailers shall override commitments, if any from Agent, Company assumes no responsibility for any statement, promises or warranties made by the Agent of any of its agents or employees with respect to the Merchandise and the Agent hereby agrees to indemnify and save Company against any claims arising there from.

0. Covenants

4.1 The Agent agrees to Indemnify and holds the Company harmless from and against all loss, cost, expense, liability or damage of every kind and nature arising out or resulting from performance of services of the Agent under this Agreement and the breach of the undertakings and representations under this Clause 5, the agent shall also hold Company harmless from and against including Agent’s staff salaries, Benefits, commissions if any deputed at retailer location or at agent location and continue to honor the statutory payments and obligations.

4.2 Ensure that, at all times, Merchandise supplied by the Company are accepted by Approved Retailer and in the event of Merchandise being returned by the Approved retailer to the Company, the Agent will be liable to compensate the Company for the losses and overdue invoices.

4.3 Shall comply with all requirements of the Company in respect of providing details regarding payments made by Retailers, outstanding statements, Form “C” and other sales tax requirement, Merchandise diverted to other Retailers etc.

4.4 Shall scrupulously follow procedures laid by the Company in respect of all documentation and communication. Shall have adequate infrastructure in terms of business premises, sales personnel, Office, staff, computers etc, as specified by the company from time to time, to conduct the business. The Agent shall also have software as per requirements of the company and ensure capacity of electronic communication with the company.

0. Relationship of Parties

5.1 The relationship contemplated and created by the Agreement between Company and Agent is on principal to Agent basis only and no general or special agency is created or implied by this contract.

0. Consideration

6.1 In consideration of the Agent providing the services contemplated under this Agreement, Company shall pay the agent commission at 9% of the WSP value arrived after deducting the tax and discounts offered by the company.

6.2 The Commission payable to the Agent will deem to have accrued only on receipt of Payment by the Company against Supplies of Merchandise to the Retailers.

6.3 The commission payable to Agent shall be communicated to them in writing from time to time and shall be payable on a quarterly basis by end of the month following the quarter ended for ease of reference, Commission payments shall be due on the 31st of July, 31st of October, 31st of January and 30th of April for the previous quarters. 

6.4 The commission payable under clause 7.4 will be paid after the adjustment of dues to the company after an annual reconciliation of the commission account.

6.5 The amount recoverable from the Agent will be the following;
(a) Overdue interest on delayed receipt of payments beyond 120 days as per above.
(b) All debtors over 1 year.
(c) All tax liability arising due to non-submission of form C by retailers in territory 
(d) Within the specified time by Company.

6.6 The overdue interest calculation will be applicable on all net realized value received after first quarterly period, from the effective date. It is also expressly agreed that agent will be responsible to pay over due interest.

6.7 The Agent is not eligible for any other compensation/payment, towards services rendered, other than what is stated above. 

6.8 It is expressly agreed that in the event of failure to submit the enquired C forms under the Central Sales Tax Act from the retailers, on an annual basis, the resultant additional sales tax liability if any to be incurred by the Company shall be adjusted and recovered from the Agent and the Company reserves its right to withhold any amount due to the Agent, till such additional liability is fully recovered from the Agent.

6.9 The commission of 9% is applicable only for the brands Flycatcherz and Spinich on billings. In addition it is expected that the Agent will book orders from retailers for their private labels, although the designs will be the same as Flycatcherz, the products will be sold under a different brand name.Orders for private labels will not attract 9% commission. The commission for such orders will be separately intimated to CJ Enterprises in a letter.

0. Opening Of  Franchise Outlets

7.1 The Company may any time during the subsistence of the Agreement or later open stores or Franchise Outlets, for sale of merchandise in the Territory of State of Andhra Pradesh. 

7.2 The agent shall render the following services;
(a) Co-ordinate order booking/stock indenting from the Franchisee showroom to the company in the specified territory.
(b) Follow up with the Franchisee for remittances of sales proceeds collections against sales.
(c) Co-ordinate between the franchisee and company on visual merchandising and promotion.

7.3 The Agent will get an overriding commission of 2% against the net sales (net of taxes and discounts) from Franchisee outlets which are set up, at the introduction of the Agent, and subsequent to this agreement. This commission is payable only on franchisee outlets where the agent has introduced the franchisee to the company. No commission is payable on company run outlets.
     
7.4 The overriding commission as referred above will be payable on an annual basis, annual period for this purpose will be defined as April – March of every year. The   commission will be payable within 45 days from the close of each year.

0. Terms and Terminations

8.1 This Agreement shall become effective on the date signed by both parties and shall continue for a term of three (3) years, unless terminated by either Party with 30days prior written notice to the other party. Either party will have the right to terminate the Agreement, with or without cause, by giving the party (30) days written notice thereof.

8.2 This Agreement may be terminated by the company for the happening of any one or more of the following events:
0. In the event of death of the Agent (if Agent is an individual);
0. In the event of the Agent being, in the opinion of the company (whose opinion shall be final) incapable of complying with this Agreement.
0. In the event of the Agent becoming or being adjudged insolvent.
0. In the event of the commission by the Agent of fraud on the company in connection with this Agreement, the confidential information or trademarks or upon the Agent committing a breach and / or failing to carry out any stipulation contained in this Agreement. OR
0. In the event of any lawful authority ordering the company to terminate the Agreement.
0. In the event of non-payment or frequent delayed payment of dues by the Retailers of the company.

8.3 Termination of this Agreement shall not relieve the parties of any obligations imposed by provisions of this Agreement which are expressed to survive this Agreement or any liability for damage resulting from a breach of such provision.

8.4 Upon termination of this Agreement for any reason whatsoever, the Agent will continue to be fully responsible for all outstanding against sales effected by the company up to the date of termination. The balance of commission payable and the security deposit will be refunded to Agent only after all outstanding from customers in the territory are fully cleared.

0. Notices

9.1 All notices and consents given under this Agreement shall be in writing and may be served;
(a) Personally; or
(b) By registered post Acknowledgement due, or
(c) By facsimile transmission.

If to the Company

If to the Agent

9.2  A notice shall be deemed to have been served.
(a) If it was served in persons at the time of service.
(b) If it was served by Registered post with three (3) working days after it was posted; and
(c) If it was served by facsimile transmission, on receipt of confirmation of successful transmission.

9.3 In the event of change in address, written notice of such shall be given promptly to the other party in either of the ways provided in this clause.

0.  Jurisdiction & Government Law

The parties agree that this agreement shall be governed by the laws of India and the courts at Bangalore will be exclusive jurisdiction with regard to the subject matter of this Agreement.

0. Alternate Dispute Resolution

Any dispute, difference or question arising out of, relation or incidental to this Agreement, including any dispute as to the existence or relation or hereof, shall first attempted to be resolved by mutual discussions and negotiations. In the eventuality of the failure of such negotiations, it shall be referred for arbitration to be conducted in accordance with the arbitration and conciliation act, 1996. The arbitration will be a sole arbitrator, who shall be appointed by the company.


IN WITNESS WHEREOF, the parties hereto have executed this agreement on the day and the year herein above first written,

For <<Company>>						For <<Indenting Agency>>


Name:								Name:
Designation:							Designation:


Date:
Place:

WITNESS:
