
AGREEMENT

This agreement is made at New Delhi  on this …..day of …… , year 2018                     between  Natural Agro Farming Multi State Co-operative Society Ltd. (NAFCOO), an Multi State Cooperative Marketing Organization, registered under the Multi-State Cooperative Societies Act,2002 and having its registered office at NAFCOO House, D-77, East of Kailash, New Delhi-110065 (hereinafter referred to as the “NAFCOO” which expression shall unless excluded by or repugnant to the subject or context or meaning thereof be  deemed to mean and include its representatives, nominees, affiliates, successors in business and permitted assigns) of the first part.
AND

M/s ……………………….., a  company registered under the provision of company act of 1956 or 2013, having its register/ corporate Office at  ……………………………..  through  authorize signatory …………………. S/o …………………. r/o ……………………………………..duly authorized (hereinafter referred to as “Manufacturer” which expression shall unless otherwise repugnant to the context or meaning thereof include and always be deemed to include its successors and assignees) of the second part.

RECITALS

A. WHEREAS NAFCOO is the national evel organization of Marketing Cooperatives in India to organize, promote and develop marketing, processing and storage of agricultural, horticultural and forest produce, distribution of inputs like seeds and Bio-fertilizer and to undertake inter-state import and export of agricultural produce.
B.  WHEREAS manufacturer having valid manufacturing and marketing license of its  products (As per  annexure-A) have approached the NAFCOO and made representation for supply and sales of items (As per annexure-A) manufacturer by it for agriculture usages through the marketing channel of NAFCOO in various states of India. 
C. HENCE, NAFCOO while conceding the proposal of manufacturer, agreed to the representation made by ………………………………………….subject to terms and condition detail hereinafter.
NOW THIS AGREEMENT  WITHNESSES AND IT IS HEREBY AGREED AND DECLARED BY  AND BETWEEN THE PARTIES HERE TO AS FOLLOWS:

1. That the …………………………………….. having valid manufacturing & marketing license , confirming ISO / Organic certificate ( if required )  for the product  manufactured for agriculture usage shall only be marketed  through the marketing channel of NAFCOO.  In case,  the products / items is required to be supplied under the brand name of “NAFCOO“ all related formalities are to be completed by manufacturer  at its  own cost and expenses.

2. That the Bio Agri inputs (As per Annexure-A) manufactured by the manufacturer shall be supplied by it on CIF basis/ consignment / outright basis to NAFCOO on the following terms:-
a. The Manufacturer will procure supply order in favor of NAFCOO. NAFCOO Bio Fertilizer Unit shall monitor the supplies . The product shall be supplied by empanelled manufacturer.  Manufacturer shall be responsible for timely delivery of stock strictly as per the specification contain in the supply order.
b. That NAFCOO shall be entitled to a margin of 5%. on gross sales realized.
c. It shall be incumbent upon the Manufacturer to obtain delivery challan from NAFCOO for supply of Bio Agri inputs (As per Annexure-A) and then Manufacturer will obtain requisite receipt from the purchaser indicating therein quantity / quality supplied as per purchaser order in presence of NAFCOO representative.  Consequently there upon, the manufacturer shall submit the original receipt to NAFCOO for record and raising bills to the institutions. 
d.  After receiving payment from the purchaser institution against the  supply of goods, NAFCOO will release 90% amount of bill raised by the manufacturer after deducting NAFCOO margin and deductions,   if any,  imposed by the purchaser institution on any account and balance 10% amount shall be retained by NAFCOO as interest free security, which shall be released to the manufacturer after receipt of satisfactory report from the purchaser institutions Or manufacturer may provide the Bank Guarantee for the equivalent amount to NAFCOO for that period ( up to the receipt of Satisfactory report).
e. In  case the payment of a bill of NAFCOO released by the purchaser institution to NAFCOO in installments, the entire  service charges of NAFCOO and GST payable by NAFCOO pertaining to that / those particular sales shall be recovered from the first payment to be released to manufacturer.
f. It shall be incumbent upon the manufacturer to meet out the liability on account of timely deposit of GST by NAFCOO in the event of delay in receipt of sales proceeds from the purchaser institutions.
g. It shall be incumbent upon the manufacturer to collect necessary declaration form, if any required.
h.  It shall be the incumbent upon the manufacturer to deposit tender / earnest money / security amount with NAFCOO, if any, required by the purchaser institutions to be deposited before getting tender / order by NAFCOO. NAFCOO will in turn deposit the required earnest money / security amount with the purchaser institution. The same shall be returned to the manufacturer only after the same is received back from the purchaser institution or after getting full payment from the purchaser institution against supplies made by the manufacturer against tender / quote.
i. That manufacturer shall abide by and responsible to follow all prevailing Local and state Laws or any other Laws, rules or regulation relating to production, quality control, standards, weight & measures, marketing etc including Legal Metrology Act,2009 and in no way NAFCOO  will be held responsible on this account.
j. All penalties or financial cuts, if any, imposed by the purchaser institutions  on NAFCOO in lieu of   Delay Supplies, Non Supplies, Quality not in conformity with specifications, weight loss or any other such penalties / financial cuts not specified herein shall exclusively be borne by the  Manufacturer.
k. The manufacturer shall raise bills on NAFCOO for the supplies made to the State Govt / Govt companies and Indian & foreign buyers , at the price of State Govt / Govt companies and Indian & foreign buyers  after reducing the service charges  due to NAFCOO.
l.  NAFCOO will raise bills for the supplies to the State Govt / Govt companies and Indian & foreign buyers at the rates fixed by NAFCOO in consultations with manufacturer.
m.  NAFCOO will only make payment to Manufacturer on Back to back basis ,  against the payment received for the sales from the State Govt / Govt companies and Indian & foreign buyers  after retaining  its margin of 5% on sales realized as above.

3.  That the manufacturer shall solely and wholly be responsible for the quality of the products in terms of specified acts / standards/ as per requirement of the indenting organization / party & shall maintain the quality specification of the designated authority and any complaint regarding the quality specification from the indenting organization / party shall be  replaced / indemnified by the manufacturer to the said organization / party and  if there is any deficiency in service on the part of manufacturer, manufacturer shall be exclusively responsible for the same  to the party / organization and in case of any loss to NAFCOO, the same shall be indemnified by Manufacturer to NAFCOO.

4. That in the event of any quality specification complaint from any of the State co-operative/ Agencies/ Departments/ Institutions to whom supply is effected, it shall be at the sole and whole responsibility of manufacturer only. In case of any loss to NAFCOO on this account, the same shall be indemnified by manufacturer to NAFCOO.

5. That manufacturer shall be responsible to follow all laws pertaining to the production quality control, weight, measurement and marketing etc.

6. That the pricing policy of the proposed supply of Bio Agri  products to be decided as per prevailing market rates in consultation with NAFCOO only.

7. That manufacturer may withdraw the supply of Bio Agri  products due to technical and / or commercial or any force majeure reasons only in consultation with NAFCOO.

8.  That in case the supply is to be effected in other states of India, it shall be at the sole discretion of NAFCOO only.

9. Inspection of production site and testing of products manufactured by manufacturer shall be carried out by NAFCOO as and when deemed necessary.  NAFCOO may appoint surveyors who shall conduct inspection before dispatching of stock.

10. That Manufacturer undertakes the entire responsibility to maintain the image  and reputation of NAFCOO in all way and in the event of any damage to NAFCOO, this agreement  would be cancelled/ terminated forthwith in which case Manufacturer will indemnify NAFCOO as determined by the Managing Director of NAFCOO.
11.  That this agreement is initially for a period of one year from the date of MOU and may be renewed after reviewing the performance.

12. That Manufacturer shall deposit interest free security of Rs.2,00,000.00            ( Rs. Two Lakh only )  with NAFCOO which shall be kept deposited  with NAFCOO during the operation of this agreement and same shall be returnable to the manufacturer only upon settlement of all  account pursuant to termination / expiry of this agreement.

13. That this agreement can be terminated by either party by giving a prior written notice of one month by registered Post with AD or speed post  and the final account  settlement   be done by the NAFCOO only upon  receiving the entire payment from the purchasing institution / society to whom supply of the above specified products has been effected.

14. That in the event of breach of any terms and conditions of this agreement , the NAFCOO reserves the right  to terminate this agreement by giving a notice of one month’s time and the manufacturer shall be liable to indemnify or compensate to NAFCOO to all losses, if any, incurred to NAFCOO consequent to such breach of agreement .

15.   That any terms not included in this agreement but subsequently agreed upon      and put down in writing as addendum to this agreement shall be treated as part of this agreement and shall be binding on both the parties.
16. Confidentiality
16.1  The Supplier  shall, at all times, maintain the utmost confidentiality regarding the contents of this AGREEMENT, the arrangements contemplated by this Agreement, any business, technical or financial information,  data or knowhow, given to it by the other (hereinafter the “Confidential Information”) and shall not provide/disclose or otherwise make available all or any part of such Confidential Information to any person or entity for any personal, business, commercial or other purposes, unless with the prior written consent of such disclosing party. 

16.2    Any statement or disclosure that may be required by law or called for, by the requirements of any regulatory authority may be made, subject to the condition that the parties shall provide prior written notice to the other of such requirements, and the statement or disclosure proposed to be made, which shall at all times be no more extensive than is usual or necessary to meet the requirements imposed upon the disclosing party.

16.3
During and after the term of this Agreement, either party will use or disclose the     other party’s Confidential Information, except for the purpose of providing, receiving or using the Services in accordance with this Agreement, or as may be required by law, regulation or court order.
17   Indemnification : The Supplier shall indemnify NAFCOO and keep indemnified against any loss or damage, claims, compensation, penalty, fine, levies, etc. on account of slackness, deficiency, failure to observe any obligations under the contract, failure to comply with statutory/ mandatory provisions pertaining to the contract by the Supplier in respect of the supplies made etc., whatsoever.
18. Force Majeure
a. Force Majeure means any event or combination of events or circumstances beyond the control of the parties hereto which cannot (a) by the exercise of reasonable diligence, or (b) despite the adoption of reasonable precaution and/or alternative measures, be prevented, or caused to be prevented, and which adversely affects the abilities of the parties to perform obligations under this Agreement, which shall include but not be limited to: (a) Acts of God i.e. fire, drought, flood, earthquake, epidemics, natural disasters; (b) Explosions or accidents, air crashes and shipwrecks, act of terrorism; (c) Strikes or lock outs, industrial dispute; (e) War and hostilities of war, riots, bandh, act of terrorism or civil commotion; (f) The promulgation of or amendment in any law, rule or regulation or the issue of any injunction, court order or direction from any Governmental Authority that prevents or restricts a party from complying with any or all the terms and conditions as agreed in this Agreement; (h) Any event or circumstances analogous to the foregoing.
b. It is agreed between the parties that the performance of obligations under this agreement is subject to force majeure condition which shall mean any event or combination of events or circumstances beyond the control of the parties hereto.

c. Neither party will be liable for performance delays nor for non-performance due to causes beyond its reasonable control, except for payment obligations.
d. During the continuance of the Force Majeure, NAFCOO reserves the right to alter or vary the terms and conditions of this Agreement or if the circumstances so warrant, the NAFCOO may also suspend the agreement for such period as is considered expedient, the M/s ……………………. agrees and consents that they shall have no right to raise any claim, compensation of any nature whatsoever for or with regard to such suspension.

e. M/s ………………….. agrees and understands that if the Force Majeure condition continues for a long period, then the NAFCOO in its own judgment and discretion, may terminate this Agreement and in such case M/s ………………………….  agrees that the they  shall have no right or claim of any nature whatsoever and NAFCOO shall be released and discharged of all its obligations and liabilities under this Agreement
19.  General Provisions:
a. Governing Laws: This agreement will be governed and construed in accordance with the laws of the republic of India without giving effects to the principles of conflicts of laws.  Both parties agreed to submit the jurisdiction at New Delhi and further agreed that any cause of action arising under this agreement may be brought in a court at New Delhi.

b. Further Assurances: The parties hereto shall cooperate with each other, both during and after the term of this agreement, and to execute, when requested, any other document deemed necessary or appropriate by parties hereto to carry out the purpose of this agreement.
c. Severability: If any provision of this agreement is held to be invalid or enforceable for any reason, the remaining provisions will continue in full force without being impaired or invalidated in any way.  The parties hereto agree to replace any invalid provision with a valid provision which most closely approximates the intent and economic effect of the invalid provision.
d. Waiver: No term or provision of this agreement shall be deemed waived and no breach excused unless such waiver or consent is in writing and signed by the party claimed to have waived or consented.  A waiver by either of the parties of any of the covenants, condition or agreements to be performed by the other herein under shall not be construed to be a waiver of any succeeding breach thereof.
e. No Assignment: Neither party may assign or transfer its rights or obligations under this agreement without the prior written consent of the other party, and any assignment or transfer in derogations of the foregoing shall be null and void, provided, that either party shall have the right to assign the agreement, without the prior written consent of the party, to the successor entity in the event of merger, corporate re-organization or sale of all or substantially all of its assets.  The terms of this agreement shall be binding upon such assignees.
f. Notice: Any notices required or permitted herein under shall be given to the appropriate party at the address specifies herein or as such other address as the party shall specify in writing.  Such notice shall be deemed given: upon personal delivery; if sent by the facsimile, upon confirmation of receipt; or if sent by certified by or registered mail postage etc. 7 days after the date of mailing.
g. Entire Agreement: This agreement together all annexure, specifications and other attachments which are incorporated herein by reference, is the sole and entire agreement between the parties relating to the subject matter hereof.  This agreement supersedes all prior understandings, agreements and documentation relating to such subject matter.  No supplement, modification or amendments of this agreement shall be binding unless executed in writing by both parties in this agreement.  In the event of conflict of provisions of the main body of the agreement and attached annexure, specification or other materials, this agreement shall take precedence.
h. Legal expenses and Attorney fee: In the event of any litigation court proceeding relating to the subject matter of this agreement either solely between the parties hereto, or with any third party, the Manufacturer shall reimburse NAFCOO for all reasonable legal expenses, attorney fees and costs resulting there from. 
i. Place of execution of agreement: The execution of this agreement will be completed only its execution by the NAFCOO through its authorized signatory at the registered office at New Delhi after the copies duly executed by the supplier  received by NAFCOO.  Hence, this agreement shall be deemed to have been executed at New Delhi even if the supplier has prior thereto executed this agreement at any place(s) other than New Delhi.

20.  Applicable Law Jurisdiction and Dispute Resolution: 
a.   This Agreement shall be constituted and the legal relation between the parties hereto shall be determined and governed according to the laws of Republic of India and only courts at Delhi and the High Court at Delhi shall have the jurisdiction in all matters arising out of /touching and/or concerning this agreement and parties to this agreement agree to irrevocably submit to the exclusive jurisdiction of those courts for purposes of any such proceeding.  The aforementioned exclusive and irrevocable jurisdictions of aforesaid courts are irrespective of place of occurrence of any cause of action pertaining to any dispute between the parties.
b.   All or any disputes arising out or touching upon or in relation to the terms of this agreement including the interpretation and validity of the terms thereof and the respective rights and obligations of the parties shall be settled amicably by mutual discussion failing which the same shall be settled through arbitration.  The arbitration proceedings shall be governed by the Arbitration and Conciliation Act of 1996(as amended up to date) or any statutory amendments/modifications thereof for the time being in force r/w relevant provisions of Multi State Co-operative Societies Act of 2002.  The venue of the arbitration shall be at New Delhi India and language of arbitration shall be English.

        IN witness whereof, we the parties hereto have set and subscribe their respective hand and seal on this Agreement on the day, month, year first as mentioned in the presence of the following witnesses as the intention is to carry the obligation under the agreement.
For and on behalf of NAFCOO


                            For and on behalf of                                  

( Name & Signature)                     



        (Name Signature)

Witness                                                                                        Witness
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