AGREEMENT
This Agreement is made and entered into at Ahmedabad on this
,
by and between:

day of

VD Networks India Pvt Ltd a company registered under the Companies Act, 2013 and
having its registered office at C-1028, Siddhi Vinayak Tower, Kataria Automobiles Rd,
SG Road, Makarba, Ahmedabad -380051 Gujarat, India (hereinafter called the
Company/ First Party which expression unless repugnant to the context shall mean
and include its subsidiaries, its successors and assigns)
AND
s/o

r/o
(hereinafter referred to as the Second
Party which expression unless repugnant to the context shall mean and include its
successors in interest and permitted assigns)
WHEREAS the first party is engaged in the business of software development,
customisation, Business Process Outsourcing and other Information Technology
Enabled and Related Services;
AND WHEREAS the second party has represented that it is qualified and trained in
the field of
and is, therefore, capable
of carrying out the activities required of it by the Company including
etc.;
AND WHEREAS the second party has offered its services to the Company and the
Company proposes to employ the services of the second party based on the
assurances given by the second party.
NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS HEREIN
CONTAINED, THE PARTIES AGREE AS FOLLOWS:
1.

DEFINITIONS
1.1
Product means the product designed, developed, manufactured or
otherwise dealt in by the first party or its constituents/ customers.
1.2

Intellectual Property means existing and future intellectual property
held and owned by the first party or its constituents/ customers in the
nature of customer database, patents, unregistered or registered,
rights to any and all COPYRIGHTS, TRADEMARKS, DESIGNS and other
confidential and/ or proprietary information limited to that forming
part of the subject matter of the agreement, and inclusive of all
intellectual property that is the subject of ownership by the first party
and/ or its assigns or nominees having an interest in the first party’s
business and title.

1.3

Trademarks means the trademarks as may be specified by the first
party in respect of products designed, developed, manufactured and/
or dealt in by the first party or its constituents/ customers.

1.4

Copyrights means works of design/ authorship, either artistic or
literary with reference to the PRODUCT fixed in a tangible medium
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of expression (including corresponding rights under international
agreements and conventions, inclusive of the non-registration and /
or registrations, renewal and extensions of any of the foregoing)
whether or not containing a copyright notice, which work(s) was/
were created before or after the execution of this manufacturing
agreement. This definition shall include artistic works to be used as
TRADEMARKS of the first party or its constituents/ customers and also
the packaging materials specifically designed by or for the first party
or its constituents/ customers.

2.

1.5

Know-How means without limitation, the process/ processes and
know how for the Product of the first party or its constituents/
customers and also inclusive of any improvements/ modifications
effected or caused to be effected to the said process(s) by the first
party or its constituents/ customers and/ or the second party while in
the employment of the first party.

1.6

Database : Details consisting of any personal information including but
not limited to name, address, number etc., of customers of company
or end customers of customers.

1.7

“Effective Date” shall mean the date on and from which this
Agreement comes into force, i.e.
.

JOB REQUIREMENTS
2.1
The Second Part shall render services to the first party in respect of
including, but not
limited to,
whether in the existing premises and/ or elsewhere.

3.

REMUNERATION
3.1
In respect of various services rendered by the Second Party to the First
Party, it shall be paid remuneration as described in the Appendix
hereto.

4.

TERM
4.1
This Agreement shall become effective from the EFFECTIVE DATE and
shall be valid for a period of 36 months.
4.2

5.

The parties may mutually agree to renew this agreement for any
further period upon expiry of the period mentioned in clause 4.1
above upon mutually agreeable terms and conditions. At least one
month before expiry of the term of this agreement, either party may
inform the other party of its intention to renew or not to renew this
agreement. If not renewed, this Agreement shall stand terminated on
expiry of the term mentioned above.

TERMINATION OF AGREEMENT
5.1
The first party may terminate this agreement forthwith at any time
before the expiry of the said period of 36 months by giving the second
party a notice in writing upon happening of any of the following
events:
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6.

(a)

If the performance/ conduct of the second party is not
consistent with the applicable laws and regulations or that the
same in any manner whatsoever adversely affects the image
and goodwill of the first party. Such acts shall include but not
be limited to any deviation from the acceptable standards of
quality/ performance/ conduct as well as misuse of the
TRADEMARK. The first party shall be the sole determining
authority in this respect;

(b)

In the event the second party commits a breach of any part of
this agreement;

(c)

Upon bankruptcy, insolvency, general assignment for benefit
of creditors of the second party; or

(d)

This Agreement or any material provision thereof is held to be
invalid, illegal/ or unenforceable by any final judgment,
decree or decision of a court of Competent Jurisdiction;

(e)

The second party is rendered incapable of carrying out the
activities by operation of any law.

(f)

The First Party discontinues or decides to discontinue its
activity or business for which the Second Party has been
engaged.

5.2

Upon either party communicating to the other Party of its intention
to terminate this agreement by giving a notice of 30 days.

5.3

The Parties to this Agreement may terminate this agreement by
mutual consent.

5.4

Upon termination or earlier determination/ expiry of this Agreement
for reasons as stated above or for any other reason whatsoever, the
Second Party shall forthwith cease to represent the first party in any
manner whatsoever, shall return all the documents, properties and
correspondence, whatsoever.

5.5

Upon termination or earlier determination/ expiry of this Agreement
for reasons as stated above or for any other reason whatsoever, the
Second Party shall neither claim nor be entitled to any compensation
or any other charges, whatsoever.

NOTICES
6.1
All notices, requests, demands or other communications required or
permitted to be given or made under this agreement shall only be in
writing and delivered personally, or sent by registered post with A/D
or a courier of repute to the intended recipient thereof at the address
set forth below. The addresses of the parties for the purposes of this
agreement are as follow:
To First Party:

M/s

,
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,
,
To Second Party:

6.2

,
,
,

Any Party hereto may change its address for the purpose of this
Agreement by giving written notice to the other parties at the address
and in the manner provided above.

7.

INDEMNITY
7.1
The second party shall discharge its duties in utmost good faith. In
respect of any act of the second party in contravention of the good
faith provisions, the second party shall be fully responsible for its acts,
actions and conduct and indemnify and hold the first party harmless
from and indemnified against any and all claims and liabilities for
damages, losses and other costs including lawyers’ fees arising out of
any action instituted against the first party by a third party including
Government authorities under any law or laws and rules made
thereunder for the time being in force.

8.

NON-EXCLUSIVITY
8.1
The First Party shall be entitled to enter into similar agreement(s)
with other parties.

9.

NON-COMPETE
9.1
During the term of this Agreement, the Second Party shall devote its
whole time, attention and abilities to the activities assigned to it by
the first party and shall not carry out any other activity, whether or
not related to the first party’s area of activity.

10.

9.2

During the term of this Agreement, the second party shall not directly
or indirectly, individually or collectively, own, manage, operate,
consult or be involved in the similar business including developing, or
manufacturing, or marketing any product using the KNOW HOW, Trade
Secrets or other proprietary information of the First Party or any
variant thereof.

9.3

The Second Party acknowledges that any breach of this Clause shall
cause irreparable injury to the First Party and the First Party shall be
entitled to equitable remedy from a competent court/ authority in
addition to any other remedy available to it under the law.

CONFIDENTIALITY
10.1 This Agreement is strictly confidential and the Second Party
undertakes not to disclose its content to third Parties without the
previous written consent of the First Party, except where required by
law.
10.2

The Parties recognise that pursuant to and under this Agreement, the
Second Party has received and shall receive non-public proprietary
and confidential information related to the first party as
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well as to its constituents/ customers. The Second Party acknowledges
that such information is the First Party’s property and the Second
Party shall receive and hold such information in confidence and shall
not disclose such confidential information to others.
10.3

It is further agreed between the Parties that any and all information,
including that herein provided concerning the first party’s business
and products or to those of the first party’s constituents/ customers,
which may be disclosed or provided to the Second Party at anytime,
whether or not owned or developed by the First Party or whether or
not COPYRIGHTED or patented, shall be treated by the Second Party
as confidential or proprietary information and shall not be disclosed
to any third party without prior written consent of the First Party.

10.4

The confidentiality obligation of the Second Party shall apply beyond
the period of the present contract.

11.

SEVERABILTY
11.1 If any term of this Agreement not essential to the commercial purpose
of this Agreement shall be held to be illegal, invalid or unenforceable
by a court of competent jurisdiction, it is the intention of the Parties
that the remaining terms hereof shall constitute their agreement with
respect to the subject matter hereof and all such remaining terms
shall remain in full force and effect.

12.

WAIVER
12.1 No failure on the part of any Party hereto to exercise, and no delay in
exercising any right, power or remedy hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any right,
power or remedy by any such Party preclude any other or further
exercise thereof or the exercise of any other right, power or remedy.
12.2

No express waiver or assent by any Party hereto to any breach of or
default in any term or condition of this Agreement shall constitute a
waiver of or an assent to any succeeding breach of or default in the
same or an any other term or condition hereof.

13.

ASSIGNMENT
13.1 Neither this Agreement nor any interest herein may be assigned or
otherwise transferred by the Second Party without prior written
consent of the First Party.

14.

ENTIRE AGREEMENT
14.1 This Agreement supersedes all prior discussions and agreements
between the Parties with respect to the subject matter hereof, and
this Agreement contains the sole and entire agreement between the
Parties with respect to the matters covered hereby. This Agreement
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may not be modified or amended except by an instrument in writing
signed by or on behalf of all the Parties hereto.
15.

MODIFICATIONS TO THE CONTRACT
15.1 No modification or amendment of this Agreement and no waiver of
any of the terms and conditions shall be valid or binding unless made
in writing and duly executed by both Parties.

16.

RELATIONSHIP BETWEEN PARTIES
16.1 This Agreement is executed on an Employer-Employee basis and is
purely contractual. None of the provisions of the Agreement shall be
deemed to constitute a partnership, agency or any other relationship.
The second Party shall have any authority to bind the first Party
otherwise than under this Agreement or shall be deemed to be the
agent of the other party in any way.
16.2

It is understood and agreed by and between the Parties that the
Second Party would have sole and exclusive responsibility, statutory
and contractual, in respect of all his legal obligations and the First
Party shall in no way be responsible for the same.

17.

FORCE MAJEURE
17.1 Any delays in or failure of performance by any party under this
Agreement shall not constitute default hereunder or give rise to any
claims for damages if, and to the extent, caused by the following
occurrences beyond the control of either party affected - fire, floods,
explosions, acts of God, accidents, epidemic, riots, embargoes,
outbreak of hostilities, enemy action, any legislative prohibitions or
restrictions imposed by any Government or Authority.

18.

JURISDICTION
18.1 Any dispute/ difference arising from this Agreement shall be subject
to the exclusive jurisdiction of the courts in Ahmedabad.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
under seal as of the day, month and year first above written.
19.

SUBMIT DOCUMENTS
19.1
19.2
19.3
19.4

(First Party)

Submit this Copy after Sign up to agree with this Agreement.
Partner Program Facility not active without Physical Assessment.
Chanel Partner code will be allotted after submit this document.
Without Chanel Partner code Account will not active in a partner
Program.
(Second Party)

Witness:
1.

2.
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APPENDIX FORMING PART OF THE AGREEMENT DATED
BETWEEN
AND
MR.
Remuneration
1.

The remuneration payable by the first party to the second party for the
services rendered under this Agreement shall be as laid down in the following
table:
Description

Remuneration Payable
All
Rs.
(Rupees
only) per month.
work of the first party’s area of The remuneration is inclusive of all
activity including, but not limited expenses.
to,
whether in the existing premises
and/ or elsewhere
2.

The second party shall neither claim nor be entitled to any other
remuneration or any other amount, by whatever name called, whether fixed
or variable or as a percentage of either profits or any part of the sales,
including sales in respect of orders introduced and/ or canvassed by the
second party, in any form whatsoever.

3.

In addition to the remuneration as stated above, the second party may be
paid an incentive, at the sole discretion of the first party reimbursed
reasonable travelling, boarding and lodging expenses as per actuals provided
prior approval thereof has been obtained from the first party.

4.

All payments to be made by the first party to the second party shall be subject
to deduction of applicable taxes at source at the rates in force. Payments
shall also be subject to any future taxes that may be levied by any
Government, whether Central or State or by any other Authority in future
under any provisions of law. Thus, all taxes, present and future, shall be
borne by the second party and the first party shall not be liable or be called
upon to pay such taxes on behalf of the second party.

5.

The second party shall be solely responsible for payment of the taxes on its
incomes and the first party shall neither be liable nor be called upon to bear
any part of these taxes, whether such taxes are applicable at present or are
levied by any Government, whether Central or State or by any other Authority
in future under any provisions of law.

6.

Page 7 of 7

