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This document is an electronic record in terms of Information Technology Act, 2000 
(“IT Act, 2000”), the applicable rules thereunder and the provisions pertaining to elec-
tronic records in various statutes as amended by the IT Act, 2000. This electronic 
record is generated by a computer system and does not require any physical or digital 
signatures. This document is published in accordance with the provisions of Rule 3 (1) 
of the Information Technology (Intermediary Guidelines and Digital Media Ethics Code) 
Rules, 2021 that require publishing the rules and regulations for access to or usage of 
the Platform.

MASTER SERVICES AGREEMENT

This Master Services Agreement (hereinafter referred to as “Agreement”) is made on 
the day of your acceptance of this Agreement from your designated electronic mail 
address or in any other form of electronic record including, if applicable or provided, 
clicking on the check box or “I Agree” / “Accept” button or by any other means which 
construes your acceptance of this Agreement (“Execution Date”) by and between:
You, (hereinafter referred to as “Vendor” which expression shall unless repugnant to 
the context and meaning thereof, include its heirs, legal representatives, successors, 
liquidators, receivers, administrators and permitted assigns) of One Part

And
Saji Retail Private Limited, a company incorporated under the provisions of the Indian 
Companies Act, 2013 and having its registered office at 36/443, Lal Nivas Panangattu-
kari, Thiruvananthapuram Kerala India - 695121 (hereinafter referred to as “Service 
Provider” which expression shall unless repugnant to the context and meaning there-
of, include its successors, liquidators and assigns), of Other Part.
The Vendor and the Service Provider shall hereinafter be individually referred to as 
“Party” and collectively as “Parties”.
Whereas,
The Vendor is inter alia engaged in the business of developing and/or manufactur            
ing and/or selling various sleep connected goods and related services in the Territory 
(“Business”);

The Service Provider is inter alia in the business of developing and operating e-com-
merce businesses for independent third party retailers and manufacturers and provid-
ing for those entities / persons the Service Provider’s proprietary technology, website 
design and development capabilities, order processing capabilities, customer service 
capabilities, fulfillment capabilities and centralized inventory, invoicing and payment 
management to enable those entities / persons to offer e- commerce to their custom-
ers and such services including the Platform Services (as defined hereunder) and Trans-
action Support Services (as defined hereunder) (“Service Provider Business”); 

The Vendor has approached the Service Provider to avail the Service Provider Business 
for the purpose of the Vendor’s Business and the Service Provider has agreed to make 
available the Service Provider Business to the Vendor;

The Service Provider has made and is in the process of making substantial investment 
both monetary, knowhow and otherwise to establish its trade name among consum-
ers and distributors;

Both the Service Provider and the Vendor recognize that overall success of the Plat-
form and trade names of the Service Provider and its Affiliates depends on the users of 
the Platform and public in general perceives the Platform as a trusted online/electronic 
marketplace to buy and sell, goods and services;

The Parties wish to enter into this Agreement to document and record their mutual 
understandings and agreements in relation to the terms and conditions on which the 
Service Provider shall make available the Service Provider Business to the Vendor and 
the Vendor shall avail the Service Provider Business;

Each Party is duly authorized and capable of entering into this Agreement.

These recitals shall form part of the Agreement.

DEFINITIONS

“Affiliate” shall mean, with respect to each Party, any person or entity directly or 
indirectly through one or more intermediary Controlling, Controlled by, or under direct 
or indirect common Control with a Party. “Control”, “Controlled” or “Controlling” 
shall mean, with respect to any person or entity, any circumstance in which such 
person or entity is controlled by another person or entity by virtue of the latter person 
or entity controlling the composition of the board of directors or managers or owning 
the largest or controlling percentage of the voting securities of such person/entity or 
otherwise controlling the other.

“Brand” or “Brand Name” shall mean “Sleepbee” or such other successor or replace-
ment brand name / trade mark / service mark as may be decided by the Service Provider 
from time to time. 

“Confidential Information” means and includes any and all information which is confi-
dential to a Party including any of the Service Provider/Vendor’s proprietary informa-
tion, technical, financial or commercial data, business data, business processes, sam-
ples, formulations, specifications, data relating to manufacturing and quality control 
processes and procedures, trade secrets, or know-how, including, but not limited to, 
business plans, research, product plans, products, services, Client lists, markets, soft-
ware, developments, inventions, processes, formulas, technology, designs, drawings, 
engineering, hardware configuration information, marketing, finances, or other busi-
ness information disclosed to either Parties either directly or indirectly and all custom-
er related information including any rates and discounts, and with respect to the 
Service Provider shall include the End Customer Database. 

“Consumer Care Mechanism” means the procedure for resolving customer complaints 
and grievances, as may be communicated by the Service Provider from time to time, 
and will include all modifications and amendments thereto.

“Consumer Protection Act” means the Consumer Protection Act, 2019 and the rules 
and regulations made thereunder, which will include all modifications and amend-
ments thereto.

“Deliverable(s)” shall mean the specific materials, devices, products, services or other 
deliverables that are provided by the Vendor to the Service Provider during the course 
of performing the Service Provider Business as per this Agreement and any related 
document thereto.
“End Customer” shall mean the retail customers to whom the Vendor offers to sell or 
sells or from whom the Vendor receives offers to purchase the Products through the 
Platform.

“End Customer Database” shall mean all data/information (as may be updated from 
time to time) about the persons/entities including their names, addresses, contact 
details, queries, orders and other requests made available by such persons/entities on 
the Platform or otherwise captured by the Platform that shall further include the 
usage, behavior, trends and other statistical information/data relating to such 
persons/entities, who (i) access the Platform or otherwise get invitation to the Plat-
form or correspond with the Platform, (ii) place any order for Products on the Plat-
form, or (iii) send any enquiry/ request with respect to the Platform, and shall include 
all analysis and records based on such aforementioned information, including the 
spending and other patterns of such persons/entitles and Products. For the avoidance 
of doubt, any list, description or other grouping of consumers or customers or any 
derivative work from End Customer Database shall be deemed to be End Customer 
Database.

“Service Provider Grievance Officer” shall mean the grievance officer of the Service 
Provider, as designated by the Service Provider under the Consumer Protection Act.

“Intellectual Property” includes ideas, concepts, creations, discoveries, inventions, 
improvements, know how, trade or business secrets; trademarks, service marks, 
domain names, designs, utility models, tools, devices, models, methods, patents, copy-
right (including all copyright in any designs and any moral rights), masks rights, design 
right, procedures, processes, systems, principles, algorithms, works of authorship, 
flowcharts, drawings, books, papers, models, sketches, formulas, teaching techniques, 
electronic codes, proprietary techniques, research projects, and other confidential and 
proprietary information, computer programming code, databases, software 
programs, data, documents, instruction manuals, records, memoranda, notes, user 
guides; in either printed or machine-readable form, whether or not copyrightable or 
patentable, or any written or verbal instructions or comments. The End Customer 
Database shall be considered to be the Intellectual Property of the Service Provider.

“Intellectual Property Rights” means and includes (i) all rights, title or interest under 
any statute or under common law or under customary usage including in any Intellec-
tual Property or any similar right, anywhere in the world, whether negotiable or not 
and whether registerable or not, (ii) any licenses, permissions and grants in Intellectual 
Property, (iii) applications for any of the foregoing and the right to apply for them in 
any part of the world, and (iv) all extensions and renewals thereto.

“Payment Facilitation Services” shall mean facilitating the receipt of Sale Price on the 
Platform either along with Platform Services or otherwise (for example cash on deliv-
ery services).

“Platform” shall mean the website with a second level domain name / uniform 
resource locator (URL) bearing the Brand Name with any top-level domain name 
whether presently available for registration or made available for registration at any 
future date.

“Platform Services” shall mean internet based electronic platform in the form of an 
intermediary to facilitate sale and purchase of goods and services through the Plat-
form.

“Product(s)” shall mean any and all goods and related services of the Vendor for which 
the Service Provider makes available the Service Provider Business to the Vendor.

“Sale Price” shall be the price at which the Product is offered for sale by the Vendor on 
the Platform by using the Platform Services to the End Customer. Parties agree that 
the Sale Price is dynamic and volatile and may vary at different times and points of sale 
and therefore can be periodically and from time to time changed or revised by the 
Vendor in accordance with the terms of this Agreement.

“Service Fees” shall mean the fees for availing either whole or part of the Service 
Provider Business in accordance with the terms of this Agreement and/or Commercial 
Terms (as defined hereunder).

“Service Provider Business” shall have the meaning as set out Recital B hereinabove 
and shall include Platform, Platform Services, Payment Facilitation Services and Trans-
action Support Services.

“Service Provider Content” shall mean the Platform, all the pages of the Platform, all 
the content contained in the Platform (excluding any third party content and adver-
tisements), look and feel of the Platform, any and all information or content owned or 
controlled (e.g. by license or otherwise) by Service Provider or its Affiliates, including 
text, images, graphics, photographs, video and audio, and furnished by Service Provid-
er or its Affiliates in connection with Platform Services, Transaction Support Services, 
Payment Facilitation Services and for the purpose of offering for sale of Products by 
the Vendor.

“Term” shall have the meaning as set out in Section 13.1 hereto. 

“Territory” shall mean the entire world.

“Transaction Support Services” shall include services in relation to support the sale of 
the goods and services by the Vendor to End Customer which shall include product 
listings, Fulfillment Support Services, logistics management services, customer 
support services and any other additional services that may be agreed between the 
Parties.

“You” shall mean any natural or legal person who has agreed to access the Platform by 
providing Personal Data (as defined in the Privacy Policy) while registering as a vendor.

INTERPRETATION

In this Agreement, unless the context otherwise requires:

Words importing persons or parties shall include natural person, entity, partnership 
firm, organization, operation, Company, HUF, voluntary association, LLP, joint venture, 
trust, limited organization, unlimited organization or any other organization having 
legal capacity;

Words importing the singular shall include the plural and vice versa, where the context 
so requires;

References to any law shall include such law as from time to time enacted, amended, 
supplemented or re-enacted;

Reference to one gender shall include a reference to the other genders;

References to the words “include” or “including” shall be construed without limita-
tion;

References to this Agreement or any other agreement, deed, instrument or document 
shall be construed as a reference to this Agreement, such other agreement, deed, 
instrument or document as the same may from time to time be amended, varied, 
supplemented or novated in accordance with the terms of this Agreement;

The headings and titles in this Agreement are indicative and shall not be deemed part 
thereof or be taken into consideration in the interpretation or construction of this 
Agreement;

The word ‘written’ shall include writing in electronic form and ‘signed’ shall include 
electronic signature or any other electronic communication which signifies the send-
er’s or originator’s intention to be bound by such electronic communication.

SCOPE OF SERVICES

The  Service Provider is appointed by the Vendor and the Service Provider accepts such 
appointment where the Service Provider offers its services to the Vendor for selling the 
Products on the Platform  in accordance with the terms of this Agreement and as 
further agreed in the commercial understanding electronic document or any other 
similar or analogous electronic or other document (“Commercial Terms”) and in accor-
dance with various Platform rules and policies including privacy policy (“Platform 
Policies”). The Commercial Terms and Platform Policies are deemed to have been 
incorporated in this Agreement by way of reference.

It is hereby agreed that the  Service Provider is free to provide the Service Provider 
Business in the Territory in any manner and for any consideration as may be decided by 
the Service Provider in its sole and absolute discretion is agreed and acknowledged by 
the Vendor.

The Service Provider in its sole and absolute discretion may refuse to provide any one 
or more of the Service Provider Business including Platform, Platform Services, 
Payment Facilitation Services and/ or Transaction Support Services for any reason 
whatsoever and especially if providing such Service Provider Business to the Vendor 
can be detrimental to the reputation, goodwill and competitiveness of the Service 
Provider or could cause any breach of any contractual commitments of the Service 
Provider and cause the Service Provider to breach any applicable laws.

The Transaction Support Services, specifically relating to the warehousing and logistics 
services provided by the Service Provider, may optionally be availed by the Vendor and 
is agreed and acknowledged by the Vendor. It is thus expressly stated that the Vendor 
shall have the option to opt in or opt out when it comes to availing the aforementioned 
services at any time, by providing a written notice to the Service Provider.

The terms of this Agreement shall prevail to the extent of such conflict or inconsisten-
cy,  in the event of any conflict or inconsistency between the terms of this Agreement 
and the terms of any Commercial Terms thereto.

ADVERTISING, MARKETING AND SALES PROMOTION

The Service Provider as the proprietor and owner of the Platform and the Platform 
Services and rights holder of the Brand Name may at its sole discretion carry out adver-
tising and marketing activities in relation to promotion of the Platform, Platform 
Services and Brand Name in any manner and to any extent as may be deemed fit by the 
Service Provider and for such purposes may engage in certain sales promotion activi-
ties to increase the sales of the Products on the Platform. The Service Provider and the 
Vendor may agree on certain terms on which the Vendor shall support such sales and 
marketing activities of the Service Provider including providing discounts on the Prod-
ucts or other free of cost goods and services to the End Customers.

The Service Provider may at its sole and absolute discretion, on reasonable commercial 
efforts basis, market, promote or advertise the Products made available for sale by the 
Vendor on the Platform in compliance with this Agreement.

Where the Vendor believes or is notified by other entity including any third party manu-
facturers of the Products that any promotion plan/activity undertaken by the Service 
Provider is against any applicable law or in breach of any contractual obligation of the 
Vendor or such third party manufacturer (in both cases supported by a written legal 
opinion from a reputed advocate at Vendor’s cost), the Vendor shall intimate the same 
to the Service Provider and upon such intimation, the Service Provider shall within 
reasonable time cease such plan/activities.

The Vendor agrees and acknowledges that the Service Provider shall have the sole 
right (as to between the Service Provider and the Vendor) for the design, look and feel, 
architecture, layout, positioning and all aspects of the Platform including listing, posi-
tioning, indexing, placement and tiering the Products offered for sale on the Platform 
by the Vendor and the Vendor shall not question or dispute such exercise of right or 
discharge of responsibility by the Service Provider.

The Service Provider shall be solely responsible at the Service Provider’s sole discretion 
to sell or license any and all advertising and promotional time and space with respect 
to the Platform including webpages or such portions of the Platform that contains the 
details of the Products. The advertisement and promotions on any part of the Platform 
may include video advertising, display/ banner/text advertisements, including but not 
limited to medium rectangle, leader-board, roadblock, hyperlink, page branding, fram-
ing, widgets, pop-ups, pop-under, network advertisements (for the sake of example, 
Google AdSense) available on the Platform. The Service Provider shall have the sole 
right and discretion to decide the style, placement and format of the advertisement 
and promotion and the price and/or any other consideration, if any, for the sale and 
license of such advertisement and promotion. Except for the facilitation of payment of 
sale consideration of the Product through the Payment Facilitation Services, the 
Service Provider and/or its Affiliates shall be entitled to retain any and all revenues 
generated from any sales or licenses of all such advertisements and promotions.

The Service Provider shall reasonably ensure that all advertisement/promotion activi-
ties undertaken by the Service Provider:

do not contain any material that, in its knowledge, would infringe or violate any intel-
lectual property rights or any other personal or proprietary right of any person;

are not obscene or libelous; and

comply with all applicable laws including standards and rules set forth by the Advertis-
ing Standards Council of India or any other relevant government authority.

The Service Provider may at its sole discretion authorize the Vendor by written consent 
to use the Brand Name from time to time. The Vendor thus agrees and acknowledges 
to only use the Brand Name as per the specific instructions and only for such purposes 
as may be specified by the Service Provider and for no other reason.

END CUSTOMER DATABASE
  
The End Customer Database shall be proprietary to the Service Provider. All Intellectual 
Property rights will be retained alone by the Service Provider on the End Customer 
Database.  No rights in or to the End Customer Database are deemed to have been 
granted to the Vendor unless specifically agreed to in writing by the Service Provider. 
To the extent, if the Vendor derives any rights in the End Customer Database by virtue 
of it undertaking the Business, the Vendor shall hold such rights in trust for the Service 
Provider and the Vendor shall do and undertake all such acts to exclusively assign such 
rights in the End Customer Database to the Service Provider. All the End Customer 
Database shall be treated as Confidential Information of the Service Provider for the 
purposes of this Agreement; and The Service Provider being the owner and proprietor 
of the End Customer Database shall be entitled to use, store and exploit the same in 
any manner as may be deem fit by the Service Provider and in accordance with the 
Service Provider’s privacy policy as provided on the Platform from time to time; and (c) 
The Vendor shall not use the End Customer Database other than selling the Products 
by availing the Service Provider Business or required for law enforcement purposes 
and shall in no way sell, transfer or otherwise exploit the End Customer Database with-
out the express written consent of the Service Provider the Vendor further agrees.

TERMS ON PAYMENT AND CONSIDERATION 

Payments to be made by the Vendor:

In consideration of the provision of the Service Provider Business by the Service Provid-
er, the Vendor shall pay to the Service Provider, Service Fees which shall be calculated 
in the manner as specified in the Commercial Terms.

Service Fees for any additional services shall be as set out in the Commercial Terms.

The Parties agree that the details of terms memorialized by the Commercial Terms are 
dynamic in nature and will evolve or vary as the operating, promotional, marketing and 
business environment of the Service Provider or user behavior on the Platform chang-
es and evolves and therefore the Commercial Terms will be adjusted or revised from 
time to time or sometime occasionally or frequently by the Parties as necessary or 
appropriate during the Term of the Agreement to accurately reflect the evolution of 
the aforesaid environment and conditions. Such revisions or modifications may be 
made from time to time with the mutual consent of the Parties through exchange of 
emails by their respective authorized personnel.

Payment Terms:

The Service Provider shall have the right to receive the Services Fees from the amounts 
due to the Vendor under the Payment Facilitation Services. To the extent the Service 
Provider is unable to receive the Service Fees from the Payment Facilitation Services as 
aforesaid, the Vendor shall make all payments within ten (10) business days of receipt 
of the relevant invoice from the Service Provider. 

The Vendor shall be charged by the Service Provider basis the model followed by the 
Vendor, i.e., inventory or vendor model on a weekly basis through NEFT transaction. 
The payment terms are set forth in Annexure A herein. 

The Vendor shall be entitled to make any deduction or withholding in accordance with 
applicable law and shall provide the necessary tax deduction certificates to the Service 
Provider. 

Taxes:

Each Party is responsible for paying all fees associated with using the Platform to sell 
the Products and You agree to bear any and all applicable taxes, charges, cesses etc. 
levied thereon and this includes but not limited to the Goods and Service Tax and/or 
any indirect tax.

ADDITIONAL OBLIGATIONS OF SERVICE PROVIDER

The Service Provider shall reasonably attempt to undertake the following obligations:

maintain the Platform and Platform Services and shall on reasonable efforts basis 
provide Transaction Support Services and other services comprising the Service 
Provider Business.

maintain the registration of domain name in relation to the Platform during the Term 
at its own costs free from any and all encumbrances, including encumbrances which 
may lead to any adverse effect on the Service Provider’s registration of the domain 
name or its use of the Platform.
maintain appropriate contracts with payment gateways and shall comply with the 
applicable laws for purposes of processing payments made by the End Customers and 
to generally provide the Payment Facilitation Services.

maintain the Platform and perform the Service Provider Business under this Agree-
ment by reasonably ensuring that it has or procures adequate technology.

The Service Provider, as a part of the Transaction Support Services, shall list the Prod-
ucts on the Platform for the Vendor at the Sale Price provided by the Vendor. The 
Service Provider acknowledges that the Sale Price is dynamic and volatile and may vary 
at different times and points of sale and that the Vendor reserves the right to change 
or modify the Sale Price of the Product at any time before the same is bought by the 
End Customer on the Platform. The intimation of such revisions of the Sale Price could 
be oral or in writing. For any oral intimation, the Service Provider may on reasonable 
basis confirm such oral intimation within reasonable time from such intimation and 
through written records including through electronic communications.

OBLIGATIONS, COVENANTS AND WARRANTIES OF VENDOR 

The Service Provider Business shall not be used for any other purpose by the Vendor 
other than in connection to the Vendor’s Business and in relation to the Products.

An updated inventory of the Products shall be managed and maintained by the Vendor 
which the Vendor offers to sell to the End Customer on the Platform and shall manda-
torily deliver the Products as purchased by the End Customer to the Service Provider 
within the time as may be prescribed in the Commercial Terms.

To avail the Transaction Support Services from Service Provider in relation to the sale 
of Products to the End Customer the same product has to be delivered to the Service 
Provider by the Vendor.

The  Products offered for sale on the Platform should be on the Sale Price which shall 
be inclusive of all taxes, duties, levies, warehousing, packaging, shipping and logistics 
charges and all other charges other than any entry taxes/octroi as applicable in the city 
or municipal limits of the End Customer by the Vendor. The Sale Price shall be in compli-
ance with all applicable laws and shall not be more than the maximum retail price print-
ed on the Products.

The Vendor understands and agrees that all warranties/ guarantees with respect to the 
Products provided to the End Customer is the sole responsibility of the Vendor and the 
Service Provider shall not be responsible for any Product. The Vendor shall also under-
take all the necessary after sales services including providing warranty/guarantee/re-
placement services to the Products to the End Customer.
 
The Vendor understands and agrees to ensure the pick-up and transportation of the 
returned Products from the End Customers and bear all the charges in connection with 
the pick-up and transport services. Further the Vendor agrees to reimburse the Service 
Provider in case the Service Provider incurs any charges, duties, taxes, expenses, etc in 
connection with the Return and Refund process. The Vendor further understands and 
agrees that in the event of delay in the transportation of the Products or if the same 
has not been completed in a timely manner, and if upon such event the order is 
cancelled by the End Customer, it agrees that it shall be bound to reimburse any and all 
amounts received from the Service Provider and/ or the End Customers, as applicable.

The Vendor shall provide necessary access to the Service Provider to inspect the ware-
house, manufacturing facilities or other facilities and offices of the Vendor in order to 
ensure the Vendor is able to comply with its sales obligations to the End Customer. The 
Vendor acknowledges and agrees that this ingress, regress and inspection rights of the 
Service Provider is to ensure the goodwill of the Platform, Platform Services and Brand 
Name and to provide good user experience to the End Customer.

The Vendor shall ensure that Vendor employs sufficient staff to meet and fulfill the 
requirements of this Agreement and to sell, deliver and service the Products sold to 
the End Customers through the Platform Services. The Vendor shall further ensure that 
the Vendor’s staff shall participate in the relevant training programs as organized or 
approved by the Service Provider from time to time.

Any brand name, trade name, and trademark, service mark on the Product shall not 
print, emboss or otherwise display on the packing material and on the invoice other 
than those displayed while making the sale offer on the Platform while packing the 
products for delivery to the Service Provider to avail the Transactional Support 
Services Vendor shall not print, emboss or otherwise display.

As per as Rule 6(1) of the Legal Metrology (Packaged Commodities) Amendment 
Rules, 2017 the Vendor shall provide the details of the mandatory declarations which is 
required to display on the digital and electronic network used for e-commerce transac-
tions i.e. the Platform to the Service Provider.

The function of the Service Provider is limited to providing access to a communication 
system over which information made available by the Vendor is transmitted or tempo-
rarily stored or hosted. due diligence while discharging its duty as an intermediary 
under the Information Technology Act, 2000 and also observes such other guidelines 
as the Central Government may prescribe in this behalf is observed by the Service 
Provider. The Service Provider does not:

initiate the transmission;

select the receiver of the transmission; and

select or modify the information contained in the transmission.

Therefore, pursuant to the provisions of the Legal Metrology (Packaged Commodities) 
Amendment Rules, 2017, the Vendor agrees and acknowledges that the responsibility 
of the correctness of mandatory declarations, displayed by the Service Provider on the 
Platform, shall lie with the Vendor.

The Vendor agrees and confirms that the Vendors hall ensure due compliance and shall 
at all times be compliant with the provisions of the Legal Metrology Act, 2009 and the 
rules and regulations thereunder.

The Vendor shall provide series of invoice numbers in relation to the Products sold to 
the End Customer through the Platform Services and such invoice number shall corre-
spond to the books of accounts of the Vendor as maintained by the Vendor under 
applicable law. As a part of availing the Transaction Support Services, the Vendor 
hereby authorizes the Service Provider and Service Provider Affiliates to issue the 
invoices containing invoice number from the aforesaid series to the End Customer on 
behalf of the Vendor for the sale of Products. The Vendor further authorizes the 
Service Provider and Service Provider Affiliates to include the Brand Name on the 
invoice and for the avoidance of doubt, the inclusion of the Brand Name shall not 
create any relationship of agency, representative, partnership, joint-venture or other-
wise between the Vendor and the Service Provider and the relationship shall always 
remain as that of an independent contractor. The Vendor acknowledges and agrees 
that the Service Provider shall provide in the invoice all the necessary details of the 
taxes, duties and other statutory levies applicable on the sale and delivery of the 
Product(s) to the End Customer and it shall be the duty and obligation of the Vendor to 
correctly and timely pay or deposit such taxes etc. to the appropriate government and 
shall indemnify, defend and hold harmless the Service Provider, Service Provider Affili-
ates and their respective shareholders, directors, officers, employees, contractors and 
agents in the event the Vendor defaults in making the payment of such taxes etc.

The Products offered to be sold by the Vendor on the Platform and subsequent deliv-
ery of the same to the Service Provider and Deliverables shall (a) exactly conform to 
the specifications, declarations under the Legal Metrology (Packaged Commodities) 
Rules, 2011 (as amended from time to time) and the Legal Metrology Act, 2009 and the 
representations made by the Vendor on the Platform; (b) comply with all the applica-
ble laws including that of the territory of the Vendor, the place from where the Vendor 
dispatches the Products to the Service Provider and the place of final delivery to the 
End Customer; (c) not infringe any third party’s Intellectual Property Rights whether in 
India or anywhere in the world; and (d) not violate any international trade, import and 
export related laws including parallel imports.

The Vendor agrees and acknowledges that the title in the Products shall only be trans-
ferred from the Vendor to the End Customer upon delivery of the Products to the End 
Customer. For the avoidance of doubt, the title and risk on the Products for any deliv-
ery of the Products to the Service Provider for providing any Transaction Support 
Services before the purchase of Products by the End Customer on the Platform shall 
always remain with the Vendor. The Vendor may in its sole discretion take appropriate 
insurances to safeguard itself from any loss, breakage, theft or damage of the Prod-
ucts till such time the Products are actually delivered to the Service Provider and the 
Service Provider has acknowledged the receipt of the delivery of such Products. The 
Vendor shall be the lawful owner or the lawful right holder in the Products offered 
and/or sold on the Platform to the End Customer and the Products at time of listing of 
the same on the Platform and for all times thereafter shall be free from any encum-
brance, charge, lien or any security or third-party interests. The Vendor hereby irrevo-
cably and unconditionally waives all its liens whether contractual, statutory, equitable 
or otherwise including those related to unpaid seller on the Products once the Prod-
ucts have been delivered by the Vendor to either the Service Provider or to the End 
Customer or to any carrier or bailee.

The Vendor shall pass on the full warranty or guarantee received on the Products from 
the third-party manufacturers or third-party suppliers to the End Customer and shall 
fully support the End Customer to enforce such warranty or guarantee.

he Vendor shall at no point represent or hold itself out as an agent or representative or 
an Affiliate of the Service Provider. The sale and purchase transaction between the 
Vendor and the End Customer shall be a bi-partite contract between them and the 
Service Provider is merely facilitating the transaction between the Vendor and the End 
Customer as an intermediary and a conduit by making available the Service Provider 
Business and the Payment Facilitation Services to the Vendor and the End Customer.

The Vendor shall provide such necessary assistance (at no additional direct cost to 
Service Provider) as may be required to facilitate the Service Provider to carry out its 
obligations under this Agreement.

The Vendor shall not make any representation or do any act which may be taken to 
indicate that it has any right, title or interest in or to the Brand Name.

The Vendor shall not do, cause or authorize to be done anything which will or may: (i) 
impair, damage or be detrimental to the rights, reputation and goodwill associated 
with the Service Provider, its Affiliates, shareholders or directors and/or the Brand 
Name; (ii) bring the Brand Name or the Platform into disrepute or any claim by third 
parties; or (iii) may jeopardize or invalidate the Brand Name, Platform registration or 
any rights associated thereto;

The Vendor shall not use or register anywhere in the world, the Brand Name or any 
other trade mark, trade name or domain name, except as authorized under this Agree-
ment, which, in the Service Provider’s reasonable opinion, is identical, improvement 
over, dilution of, combination involving or confusingly similar to, the Brand Name or, 
that constitutes any translation thereof into any language.

The Vendor understands and acknowledges that the Brand Name and reputation of 
the Service Provider is of utmost importance for its business and that the conduct of 
the Vendor in the performance of this Agreement and otherwise would have material 
impact and bearing on the Brand Name and reputation of the Service Provider. Further 
the Vendor understands and acknowledges that the obligations and covenants placed 
on the Vendor in this Section or elsewhere in the Agreement are essential for the main-
tenance of quality control and protection of the Brand Name, and to ensure timely 
payments to the Vendor. Accordingly, the Vendor  acknowledges that no hardship or 
onerous obligation is being placed on the Vendor under this Agreement.

At the request of the Vendor, for enabling the Vendor to address and resolve the com-
plaints and grievances of the End Customers, the Vendor hereby authorizes, desig-
nates and appoints the Service Provider Grievance Officer as the grievance officer of 
the Vendor for addressing and dealing with customer complaints and grievances from 
End Customers relating to the Platform.
The Vendor hereby authorizes the Service Provider and the Service Provider Grievance 
Officer to (i) act on behalf of the Vendor to resolve grievances and complaints of End 
Customers, (ii) in its sole discretion, make decisions and undertake such actions as the 
Service Provider may, in its sole discretion, deem fit or proper with respect to resolu-
tion of grievances and complaints of End Customers (including but not limited to 
initiating refunds, arranging pick up of goods, addressing reverse logistics etc.), (iii) 
represent and com.

The Vendor shall adhere to the Customer Care Mechanism at all times and will assist 
the Service Provider and the Service Provider Grievance Officer in the resolution and 
redressal of the grievances of the End Customers with respect to such Vendor. When-
ever requested by the Service Provider for resolution of complaints and grievances of 
End Customers the Vendor shall further provide all such support and undertake all 
actions required for the same. The Vendor shall provide its email address, correspon-
dence address, telephone number and mobile number to the Service Provider on the 
Execution Date which includes contact details of the Vendor  which will be provided to 
End Customers when End Customer makes a specific written request to the Service 
Provider regarding the same, in relation to a grievance or complaint with respect to the 
order placed by the End Customer with the Vendor on the Platform.
The Parties agree and acknowledge that (i) on the Platform, the contact details of the 
grievance officer of the Service Provider will be listed under the column/ tab, contact 
details of the grievance officer of the Vendor for the effective resolution of the griev-
ances of the End Customers, and (ii) the Service Provider is providing the Transaction 
Support Services (including but not limited to the customer support services) on a prin-
cipal to principal basis to the Vendor and the Service Provider shall not be construed as 
an agent of the Vendor or be responsible for any liability, loss or damages suffered by 
the Vendor due to the Service Provider Grievance Officer being nominated and desig-
nated as the grievance officer of the Vendor, or for any actions undertaken by the 
Service Provider in assisting the Vendor in resolving grievances or complaints of the 
End Customers in terms of the Customer Care Mechanism.

The Vendor agrees and acknowledges that the Vendors shall not (i) adopt any unfair 
trade practice in relation to the Business, (ii) falsely represent itself as a customer or 
consumer and post reviews or comments about the goods and services available on 
the Platform, whether or not such goods and services are being provided by the 
Vendor or by any third party, (iii) ensure that any advertisements implemented, 
conducted or run by the Vendor on the Platform are accurate, true and consistent with 
the actual characteristics, access and usage conditions of the Products, (iv) provide the 
Service Provider with all information and details either requested by the Service 
Provider, or required to be provided by the Vendor under the Consumer Protection 
Act, and (v) conduct the Business in contravention of the Consumer Protection Act.
 
The Vendor agrees and acknowledges that the Vendor shall not host, display, upload, 
modify, publish, transmit, store, update or share any information that:

belongs to another person and to which the user does not have any right;

is defamatory, obscene, pornographic, paedophilic, invasive of another’s privacy 
including bodily privacy, insulting or harassing on the basis of gender, libellous, racially 
or ethnically objectionable, relating or encouraging money laundering or gambling, or 
otherwise inconsistent with or contrary to the laws in force;

is harmful to child;

infringes any patent, trademark, copyright or other proprietary rights;

violates any law for the time being in force;

deceives or misleads the addressee about the origin of the message or knowingly and 
intentionally communicates any information which is patently false or misleading in 
nature but may reasonably be perceived as a fact;

impersonates another person;

threatens the unity, integrity, defence, security or sovereignty of India, friendly 
relations with foreign States, or public order, or causes incitement to the commission 
of any cognisable offence or prevents investigation of any offence or is insulting other 
nation;

contains software virus or any other computer code, file or program designed to inter-
rupt, destroy or limit the functionality of any computer resource;

s patently false and untrue, and is written or published in any form, with the intent to 
mislead or harass a person, entity or agency for financial gain or to cause any injury to 
any person.

The Vendor’s Business shall be  in accordance with the Terms of Use and Privacy Policy 
and will ensure that the Vendor is updated on any changes made to the same.

 



INTELLECTUAL PROPERTY

All intellectual property and related material including any trade secrets, moral rights, 
goodwill and rights in any patent, copyright, trade mark, etc (the “Intellectual Proper-
ty”) that is developed under this Agreement will be the sole property of the Service 
Provider. The use of the Intellectual Property will not be restricted in any manner. The 
Vendor agrees not to engage in any activities or commit any acts, directly or indirectly, 
that may contest, dispute, or otherwise impair the Service Provider’s right, title, and 
interest therein, nor shall the Developer cause diminishment of value of said Intellectu-
al Property through any act or representation. The Vendor shall not apply for, acquire, 
or claim any right, title, or interest in or to the Intellectual Property. The Vendor shall 
not use the Intellectual Property for any purpose other than that contracted for in this 
Agreement. 

Notwithstanding the above, the Vendor gives the Service Provider the right to use the 
Vendor’s Intellectual Property for selling of the products on the Platform.

All right, title and interest in usage of the terms “Sleepbee” and www.sleepbee.in 
including but not limited to all texts, graphics, user interfaces, visual interfaces, com-
puter code and any other information associated therewith are reserved by us. To the 
extent that we include certain trademarks owned by You on our Platform, these trade-
marks are your property as a Vendor.

By accepting the Agreement hereunder You agree that the Service Provider does not 
transfer/assign the title to the Platform to You, and nothing in these terms and condi-
tions shall imply or be deemed or construed to mean that any right, title and interest 
(including but not limited to intellectual property rights) stands transferred/assigned 
to You by the Service Provider, we retain the full and complete right, title and interest 
to the Platform, and all intellectual property, title and interest to the Platform, and all 
intellectual rights therein.

CONFIDENTIALITY

Both the Parties agree, during the Term and thereafter, to hold in strictest confidence, 
and not to use, except for the benefit of the Service Provider, or to disclose to any 
person, firm, or corporation without the prior written authorization of the Service 
Provider, any Confidential Information of the Service Provider

INDEMNIFICATION AND LIMITATION OF LIABILITY

The Vendor shall indemnify and hold harmless the Service Provider and its officers, 
members, managers, employees, agents, contractors, sublicensees, affiliates, subsid-
iaries, successors and assigns from and against any and all damages, liabilities, costs, 
expenses, claims, and/or judgments that any of them may suffer from or incur and that 
arise or result primarily from (i) any negligence or misconduct of the Vendor arising 
from or connected with the Vendor’s carrying out of its duties under this Agreement, 
or (ii) the Vendor’s breach of any of its obligations, agreements, or duties under this 
Agreement.

Service Provider has endeavoured to ensure that all the information on the Platform is 
correct, but Service Provider neither warrants nor makes any representations regard-
ing the quality, accuracy or completeness of any data or information contained. Service 
Provider makes no warranty, express or implied, concerning the Platform and/or its 
contents and disclaims all warranties of fitness for a particular purpose and warranties 
of merchantability in respect of services, including any liability, responsibility or any 
other claim, whatsoever, in respect of any loss, whether direct or consequential, to any 
User or any other person, arising out of or from the use of the information contained 
on the Platform. Since the Service Provider acts only as an intermediary, it shall not 
have any liability whatsoever for any aspect of the arrangements between the Vendors 
and customers as regards the standards of services/goods provided by the Vendors. In 
no circumstances shall Service Provider be liable for the services/goods provided by 
the Vendor. Also, Service Provider is not the Vendor and cannot therefore control or 
prevent changes in the published descriptions which are based upon information 
provided by the Vendor. In no event shall the Service Provider be liable for any direct, 
indirect, punitive, incidental, special, consequential damages or any other damages 
resulting from: (a) the use or the inability to use the services; (b) the cost of procure-
ment of services or resulting from any information or services purchased or obtained 
or messages received or transactions entered into through the services; (c) unautho-
rized access to or alteration of the User's transmissions or data; (d) any other matter 
relating to the services; including, without limitation, damages for loss of use, data or 
profits, arising out of or in any way connected with the use or performance of the Plat-
form. Neither shall the Service Provider (and our directors, officers, employees, agents 
or other representatives) be responsible for the delay or inability to use the Platform 
or related services, the provision of or failure to provide services, or for any informa-
tion, software, products, services and related graphics obtained through the Platform, 
or otherwise arising out of the use of the Platform, whether based on contract, tort, 
negligence, strict liability or otherwise. 

Service Provider and its licensors, suppliers, or vendors, and their respective officers, 
directors, employees, agents, or other representatives shall not be liable for any 
special, incidental, indirect, or consequential damages of any kind, or for any damages 
whatsoever resulting from loss of use, data, or profits, whether or not Service Provider 
has been advised of the possibility of damage, arising out of or in connection with the 
use or performance of the Platform or of failure to provide products or services that 
You order from the Service Provider or its affiliates, including without limitation, dam-
ages arising from error, omission, virus, delay, or interruption of service.

REPRESENTATIONS AND WARRANTIES

Each Party hereby represents and warrants as follows:

it is a body corporate validly existing under the laws of the place of its incorporation; 

it has the corporate power to execute and deliver, and to perform its obligations under 
this Agreement and has taken all necessary corporate action to authorise such execu-
tion and delivery, and the performance of such obligations in accordance with the 
terms hereof;

its obligations under this Agreement are legal, valid, binding and enforceable on it in 
accordance with and subject to the terms hereof; 

the execution and delivery by it of this Agreement and the performance of its obliga-
tions under it do not and will not conflict with or constitute a default under any provi-
sion of: (i) its constitutional or organisational or governance documents (if any); (ii) any 
law, order, judgment, award or decree by which it is bound, provided that, the repre-
sentation and warranty covered under (i) and (ii) above shall be subject to completion 
of the conditions precedents in the Transaction Documents. 

no insolvency event has occurred in relation to it; and

no written notice of any action or other proceeding by any Governmental Authority or 
other legal or administrative action or proceeding has been received or to the knowl-
edge of the Parties, threatened in writing against such Party, which may affect the 
validity or enforceability of this Agreement, or the transactions contemplated hereby 
or the ability of such Party to consummate this Agreement, and the transactions 
contemplated hereby.

The Services required by this Agreement shall be performed by the Vendor, and the 
Vendor shall not be required to hire, supervise, or pay any assistants to help the Vendor 
perform such services other than the Fulfillment Support Services offered by the 
Service Provider.

The Vendor is responsible for paying all ordinary and necessary expenses of itself or its 
staff.

The Vendor will make timely payment of the fees to the Service Provider as per the 
Terms agreed between both the Parties.

The Service Provider shall notify the Vendor of any changes to its procedures affecting 
the Vendor’s obligations under this Agreement at least three days prior to implement-
ing such changes.

The Service Provider shall provide such other assistance to the Vendor as it deems 
reasonable and appropriate.

EXCEPT AS SPECIFIED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY WARRANTY 
IN CONNECTION WITH THE SUBJECT MATTER OF THIS AGREEMENT. EACH PARTY 
HEREBY DISCLAIMS ANY AND ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIM-
ITATION ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICU-
LAR PURPOSE.

The Service Provider specifically disclaims any and all express or implied warranties 
with respect to the Platform, Platform Services and Payment Facilitation Services and 
these are provided on ‘as is’ basis.

TERM OF AGREEMENT
This Agreement shall become effective from the Execution Date and shall be valid, 
unless otherwise terminated in accordance with the provisions of Section 14 of this 
Agreement (the “Term”).

TERMINATION AND CONSEQUENCES OF TERMINATION

Either Party may terminate the Agreement prior to the completion of the Services, 
provided that the Party will be required to send 30 days written notice to the other 
Party.

The Agreement can be terminated by either Party immediately for failure of perfor-
mance of any provision or obligation under this Agreement by the other Party (materi-
al breach), if the other Party’s material breach is not cured within 15 days of receipt of 
written notice thereof. Provided that providing such cure period in case of breach of 
any obligation of the Vendor shall be at the sole discretion of the Service Provider. 

The Agreement can be terminated by the Service Provider at any time and without 
prior notice, if the Vendor is convicted of any crime or offense, fails or refuses to 
comply with the written policies or reasonable directives of the Vendor, or is guilty of 
serious misconduct in connection with performance under this Agreement. The 
Service Provider shall have the right to terminate this Agreement upon occurrence of 
any insolvency event in relation to the Vendor. It is clarified that an insolvency event in 
relation to the Vendor shall be deemed to have occurred upon occurrence of any of the 
following: The Vendor has ceased to carry on or threatens to cease the Business; or The 
Vendor has passed an effective resolution or a binding order has been made for its 
winding up except under a scheme of amalgamation; or The Vendor has become insol-
vent or has entered into liquidation (unless such liquidation is for the purposes of a 
fully solvent reorganization); or The Vendor has entered into, or taken steps to enter 
into, administration, administrative receivership, receivership, a voluntary arrange-
ment, a scheme of arrangement with creditors, any analogous or similar procedure in 
any jurisdiction or any other form of procedure relating to insolvency, reorganization 
or dissolution in any jurisdiction, or a petition is presented or other step is taken by any 
person with a view to any of those things.

Upon expiry or termination of this Agreement all Confidential Information and any 
other materials which may have been provided by one Party to the other shall be forth-
with returned and the returning Party shall certify such return and all copies thereof or 
any other material or information which cannot be returned, shall be destroyed com-
pletely;

Termination of this Agreement shall not relieve any Party of any of its obligations or 
liabilities and affect the rights and remedies of a Party, which have accrued prior to the 
date of termination.

The provisions of this Agreement contained in Sections 9 (Intellectual Property), 10 
(Confidentiality), 11 (Indemnification and Limitation of Liability), 12 (Representations 
and Warranties), 14 (Termination and Consequences of Termination), 15 (Dispute reso-
lution and Governing Law) and 16.2 (Notices) shall survive the expiry or early termina-
tion of this Agreement.

Any obligations or duties of the Vendor and Service Provider towards the End Custom-
er which obligations or duties accrued before the termination of this Agreement shall 
not be affected due to the Termination of this Agreement.

DISPUTE RESOLUTION AND GOVERNING LAW

Service Provider shall not be held responsible for any disputes arising out of interac-
tions between Users and customers. In the event of any dispute between the custom-
er and You, Service Provider may coordinate with You and the customer to reach an 
amicable solution. It hereby made clear that Service Provider is only a facilitating link 
between You and the customer. Service Provider reserves the right, but has no obliga-
tion, to become involved in any way with these disputes and also shall not be liable in 
any manner whatsoever. We will not be obliged to participate in any way in any dispute 
between You and any party other than us regarding the services availed through the 
Platform. You shall not name Us as a party or otherwise include us in any such proceed-
ing. In the event that we are named as a party in any such proceeding, we reserve the 
right to raise any and all defences deemed appropriate, and to take any other action 
necessary to defend ourselves.

As a User, You can raise the dispute with our Grievance Officer who will coordinate 
with the customer and will strive to find an amicable solution for resolving the dispute. 
In order to raise the Grievance Officer, You are required either send an email to grievan-
ceofficer@sleepbee.in or You can call and get in touch with Service Provider executive 
on Mobile at +91 9778403031. The Outcome of the dispute will be informed to You as 
early as possible. Ideally it can take about 7 days to resolve a dispute.

The Platform is intended for use by Users located in India. We in no way imply that the 
materials on our Platform are appropriate or available for use outside of India. If You 
use our Platform from locations outside of India, You are responsible for compliance 
with any applicable local laws. The Terms and Conditions shall be governed by the laws 
of India without regard to its conflict of law principles.

The User agrees to submit to the personal and exclusive jurisdiction of the courts of 
Trivandrum, Kerala, India for the purpose of litigating all such claims or disputes.

GENERAL CLAUSES

Independent contractors:
The relationship between Parties is on principal to principal basis. Nothing in this 
Agreement shall be deemed to constitute either Party a partner, joint venture agent or 
legal representative of the other Party, or to create any fiduciary, employer-employee 
relationship between the Parties.

Notices:
Any notice or other communication provided for herein or given hereunder to a Party 
hereto shall be in writing and shall be given in person, by overnight courier, or by mail 
(registered or certified mail, postage prepaid, return-receipt requested) to the respec-
tive Parties as follows:             
If to the Vendor:

[At the address provided by You]
If to the Service Provider: Saji Retail Private Limited. Address: 36/443, Lal Nivas, Panan-
gattukari, Trivandrum, 695121.
Email id: vendor.support@sleepbee.in 
 [Service Provider may change the aforesaid address by posting the same on the Plat-
form]

Communications:

When You use the Platform or send emails or other data, information or communica-
tion to us, You agree and understand that You are communicating with us through 
electronic records and You consent to receive communications via electronic records 
from our representatives periodically and as and when required. We may communicate 
with You by email or by such other mode of communication as may be determined by 
Us. When You send an email or other communication to us, we may retain those com-
munications in order to process your inquiries, respond to your requests and improve 
our Services.

Assignment:

The Service Provider may assign this Agreement freely, in whole or in part. The Vendor 
may not, without the written consent of the Service Provider, assign, subcontract, or 
delegate its obligations under this Agreement. All references in this Agreement to the 
Parties shall be deemed to include, as applicable, a reference to their respective 
successors and assigns. The provisions of this Agreement shall be binding on and shall 
insure to the benefit of the successors and assigns of the Parties. The Vendor may 
assign this Agreement subject to prior approval of the Service Provider.

Press Releases / Public Statement:

The Vendor will not make any public announcement or issue any press release concern-
ing the transactions contemplated by this Agreement without the prior consent of the 
Service Provider unless mandated under applicable law.

Amendment and Changes to the Terms:
Service Provider reserves for any reason and at any time, in its sole discretion, the right 
to modify, terminate, change, amend, or suspend any of the services and the Agree-
ment. Service Provider may impose limits on all or certain features of the services or 
restrict your access to part or all of the services or the account without notice or liabili-
ty. It is the responsibility of the Vendor to check the Agreement from time to time. If 
the Vendor does not agree to the amendments and changes made then the Vendor can 
terminate the Agreement according to the Termination clause.

Severability:

Whenever possible, each provision of this Agreement will be interpreted in such 
manner as to be effective and valid under applicable law, but if any provision of this 
Agreement is held to be invalid, illegal, or unenforceable in any respect under any appli-
cable law or rule in any jurisdiction, such invalidity, illegality, or unenforceability will not 
affect any other provision or any other jurisdiction, but this Agreement will be 
reformed, construed, and enforced in such jurisdiction as if such invalid, illegal, or 
unenforceable provisions had never been contained herein

Waiver:

The failure of either Party to insist on strict performance of any covenant or obligation 
under this Agreement, regardless of the length of time for which such failure contin-
ues, shall not be deemed a waiver of such Party's right to demand strict compliance in 
the future. No consent or waiver, express or implied, to or of any breach or default in 
the performance of any obligation under this Agreement shall constitute a consent or 
waiver to or of any other breach or default in the performance of the same or any other 
obligation.

Covenants Reasonable:

The Parties agree that, having regard to all the circumstances, the covenants 
contained herein are reasonable and necessary for the protection of the Parties. If any 
such covenant is held to be void as going beyond what is reasonable in all the circum-
stances, but would be valid if amended as to scope or duration or both, the covenant 
will apply with such minimum modifications regarding its scope and duration as may be 
necessary to make it valid and effective.

Independent Rights:

Each of the rights of the Parties hereto under this Agreement are independent, cumu-
lative and without prejudice to all other rights available to them, and the exercise or 
non-exercise of any such right shall not prejudice or constitute a waiver of any other 
right of the Party, whether under this Agreement or otherwise.
Each Party shall co-operate with the other Party and execute and deliver to the other 
Party such instruments and documents and take such other actions as may be reason-
ably requested from time to time in order to carry out, evidence and confirm their 
rights hereunder and the intended purpose of this Agreement and to ensure the com-
plete and prompt fulfillment, observance and performance of the provisions of this 
Agreement and generally that full effect is given to the provisions of this Agreement.

Counsel and management participation:

You confirm and acknowledge that this Agreement has been read, reviewed and 
approved by your attorneys and management representatives and that You have had 
the benefit of its independent legal counsel’s advice with respect to the terms and 
provisions hereof and its rights and obligations hereunder.

Grievance Officer:

In accordance with the Information Technology Act, 2000 and the rules made thereun-
der, the name and contact details of the Grievance Officer: Mr. Abhijith Lal S S currently 
residing at 36/443, Lal Nivas Panangattukari, Thiruvananthapuram Kerala India - 695121.  
To register your grievances, you can send a mail at grievanceofficer@sleepbee.in. Any 
change shall be communicated on the Platform. Service of notice for Dispute Resolu-
tion and for purposes other than those which are required under the Information Tech-
nology Act, 2000 to be given only to the Grievance Officer shall not be valid.

FULFILLMENT SUPPORT SERVICES TERMS 

The Platform is committed to ensuring that all support services being offered by it or 
its group companies to Vendors are offered in a fair and non-discriminatory manner. 
The Fulfillment Support Services being offered hereunder are being made available to 
all Vendors who opt for availing the same (and to all Vendors in similar circumstances 
in a fair and non-discriminatory manner). These additional terms (“Fulfillment Support 
Services Terms”) shall form an integral part of the Master Service Agreement and shall 
be read in consonance with the Master Service Agreement and the Terms of Use. The 
Warehousing Terms shall be co-terminus to the E – Commerce Service Agreement and 
shall be applicable to the Vendors availing Fulfillment Support Services. In the event of 
conflict between the E-Commerce Service Agreement, Terms of Use and the Fulfill-
ment Support Services Terms, the Fulfillment Support Services Terms shall prevail.

Appointment

The Service Provider shall solely be responsible to provide the services as mentioned 
hereunder and as per these Fulfillment Support Services Terms to the Vendor.

The service provider has the right to provide the service hereunder either by itself or 
through appointing one or more Fulfillment Support Services partners (“FSSP”) for the 
purpose of providing Fulfillment Support Services to the vendors, in part or full, on 
behalf of the service provider.

The service provider shall notify the vendors availing the Fulfillment Support Services, 
the names of the FSSP and the location of the warehouses at PAN India.

In the event of appointment of FSSP, the Service Provider agrees and accepts to 
ensure that all the responsibilities and obligations of the service provider under these 
Fulfillment Support Services Terms are duly undertaken by the FSSP. In the event FSSP 
fails to undertake its responsibilities and obligations under these Fulfillment Support 
Services Terms, the Service Provider shall undertake the same. For clarity, under these 
Fulfillment Support Services Terms for all purpose, the service provider shall be solely 
responsible to the Vendor for the responsibilities and obligations of the FSSP.

Consideration
In consideration to availing of Fulfillment Support Services by the Vendor from the 
service provider, the Vendor agrees that the Vendor shall be responsible to pay “Fulfill-
ment Support Service fee” to the service provider, with effect from [insert date], 
which shall form a part of the service fees payable by the Vendor to the service provid-
er.

Scope of Services

Warehousing inward services shall include services, including but not limited to, quality 
control check, creation & submission of goods receipt note.

Inventory maintenance, management and storage services

Warehousing outward services shall include services, including but not limited to, 
invoice generation on behalf of Vendor, dispatch of the product to the location of the 
Vendor.

Monthly inventory count report

Insurance of inventory at the warehouse

Record maintenance of inward and outward

Services and Record Keeping

All the necessary records in connection with the services rendered, including but not 
limited to, inward records, stock records, outward records, insurance claims shall be 
maintained by the service provider. The Vendor availing the Services related to Fulfill-
ment Support shall be facilitated by the Service Provider  with regards to obtaining 
registration under goods and services tax, in the name of the Vendor at the warehouse 
across India(PAN).

The raising of Warehouse Request Note (“WRN”) and sharing the same with the 
service provider for availing the Fulfillment Support Services in relation to the products 
as mentioned in the WRN is the responsibility of the Vendor. The acceptance WRN by 
the Vendor for inward of the products shall be subject to availability of warehousing 
space at the warehouse and the Vendor shall be solely responsibly to enquire with 
Service provider regarding the availability of space at the warehouse before raising the 
WRN. the right to reject the inward of products in the event of non-availability of ware-
housing space at the warehouse is reserved with the Service Provider.

The acceptance of the inward of products in the warehouse as mentioned in the WRN 
shall be on the basis of the WRN and acceptance of WRN by Service provider. The 
Service provider shall indicate the shortages and/ or loss and/or damages, if any, 
together with the full value forthwith on the receipt of the products from the Vendor 
which is in the acknowledgement given to the Vendor, save for inherent defects and 
damages which are not visible upon reasonable inspection or where visual inspection 
is not possible due to the nature of the packaging.

The Vendor expressly agrees that service provider shall undertake invoicing on behalf 
of the Vendor before dispatch of products to the customers pursuant to an order 
received by the Vendor on the platform. Service Provider shall promptly comply with 
the instructions of the Vendor for dispatch and delivery of the products to the specified 
customer. All such instruction from the Vendor shall be in writing or via email or shall 
be automated through integration of the systems of Service Provider and the Vendor. 

The Vendor shall receive monthly inventory report  from the Service Provider.
 
If the Vendor requires for audit purposes then the Service Provider shall submit an 
inventory certificate evidencing the count of inventory at the warehouse. However, 
the Service Provider should receive the request for inventory certificate in writing at 
least 15 days prior to the required date of inventory certificate  from the Vendor. Alter-
natively, the Service Provider may allow the auditors of the Vendors to enter the ware-
house and physically verify the inventory of the Vendor provided the Vendor sends 
such request for physical verification of inventory in writing to the Service Provider at 
least 15 days prior to the date of physical verification of inventory and Service Provider 
accepts the same.

In the event that a product stored at the warehouse and is not sold through the plat-
form within days, as maybe communicated Service Provider to the Vendor, from the 
date of issue if GRN for such product, then the Service Provider shall have the right to 
return the product to the Vendor, at its sole discretion. The Vendor agrees to not 
dispute such bona fide returns.

Ownership of Products and Limitation of Liability

The Vendor will always own the products and the Service Provider acknowledges the 
same and no Products stored in the warehouse shall be pledged and/or hypothecate. 

Any loss, damage, claims, demands, legal proceedings, costs, expenses or otherwise 
arising from any delay or default in the performance of any product will be not be the 
liability of Service Provider and/or FSSP. Service Provider and/or FSSP shall be only 
liable for the loss, damage caused to the Products while the Products are in the ware-
house and such loss or damage is solely and directly attributable by reason of any negli-
gence on the part of the Service Provider and/or FSSP. Any loss, breakage or damage 
to the products resulting from improper packing, insufficient coverage, inadequate 
boxing or crating, wear and tear or loss or damage due to the inherent qualities of the 
products for which the Service Provider and/or FSSP shall not be responsible. Service 
Provider and/or FSSP shall also not be liable or responsible for any loss or damage of 
products caused by any leakage or for concealed damage.

Notwithstanding anything contained in these warehousing terms, whether in contract 
or tort or otherwise arising out of or in connection with these services, for any conse-
quential, exemplary, punitive, special, indirect or other incidental loss or damage, 
including but not limited to loss of income, profits, interest, revenue, utility or market, 
whether or not FSSP/service provider knows or has previously been advised of the 
possibility of such loss or damage, the service provider nor the FSSP shall be liable.

Even in the case of in contract, tort or otherwise for any financial loss, damage, costs, 
proceedings (including attorney’s fees) or expenses of any nature whatsoever 
incurred or suffered by Vendor arising from or in connection with:

inadequate or improper packaging or labelling of the Products by Vendors;

natural deterioration of the Products or the materials in which they are packed or 
contained;

any acts, errors, omissions, negligence or misconduct of Vendor or the employees, 
contractors, vendors or agents of the Vendor;

handling, loading, stowage or unloading of the Products by Vendor, its' employ         ees, 
agents, contractors and/or vendors;

inherent vice or defect of the Products;

any Force Majeure Event or any cause which the Service Provider and/or FSSP could 
not avoid;

any reasonable depletion;

the fault of the consignor or consignee;

compliance with the instructions given to the Service Provider/FSSP by Vendor, its' 
employees, agents and/ or contractors.

Non compliance with any laws, rules and regulations of India
Neither the service provider nor the FSSP shall be held liable.

Physical Count and Stock Take

For the purposes of the Agreement:

the term "inventory discrepancy" means the shortfall in the quantity of the Products at 
the warehouse when a physical stock-take happens and is compared against the quan-
tity that has been on record (as defined hereunder), after the Product surpluses (if any) 
found at a preceding physical stock-take;

the term "quantity-on-record" means the quantity of Products that is recorded  which 
is being held by the Service Provider/ FSSP at any point in time, according to the 
records of the Service Provider’s/FSSP's inventory management system; and if any 
payment has been made to the Vendor in respect of any shortfall in the quantity of the 
Products.

Products of the service provider/FSSP, where such shortfall shall be disregarded in 
computing the amount of stock discrepancy.

The Service Provider’s/FSSP's inventory management system enters data which will be 
used for checking if any stock discrepancy has occurred or not.

The Vendor shall be informed by the Service Provider’s/FSSP either in writing or via 
email if any shortage is faced in the Products’ physical quantity (either due to human 
error in the data entry or systems error or otherwise) found during day-to-day ware-
housing operations.

Subject to the inventory discrepancy allowance referred to in this Clause (referred in 
physical stock count below) and other provisions of these services, the FSSP or service 
provider shall compensate the Vendor for the discrepancy (less any agreed discrepan-
cy allowance) provided that the FSSP/ service provider is not liable to make payment if 
such discrepancy is not due to or caused solely and directly by the negligence of the 
FSSP/service provider. The compensation shall be paid in Indian Rupees and, unless 
otherwise agreed in writing between the Parties, the amount thereof shall be based on 
the cost price of such Products as recorded in the inventory system used by the Service 
Provider/FSSP or if there are no such cost price recorded, the replacement cost of the 
Products or if such replacement cost cannot be ascertained, the cost of such Products 
in the service provider’s/FSSP’s reasonable opinion (and in forming such opinion, the 
service provider’s/ FSSP shall have regard to documentary evidence, if any, provided by 
the Vendor of the cost price of the products).

Any claims with respect to discrepancies in stock and shortfalls can be made only by 
the Vendor after the stock-take report recording where such discrepancy or shortfall 
has been submitted to it.

Insurance

A comprehensive insurance shall be undertaken by the service provider/FSSP or any 
other entity authorized by the FSSP in the behalf, to protect the products against all 
the dangers faces at a warehouse. In the event of any loss or damage to the products 
when the products were stored in the warehouse, then the Vendor shall provide with 
all the required and necessary assistance to the service provider/FSSP to enable them 
to make the insurance claim.

INDEMNNITY AND COMPLIANCES

Service provider/FSSP is in compliance and will be complying with all the future require-
ments under any laws or orders in respect of their Fulfillment Support Services under 
the Agreement. It is the responsibility of the Vendor to ensure that all the statutory 
obligations are fulfilled with respect to the products offered to be sold on the Platform 
such as including but not limited to Legal Metrology (Packaged Commodities) Rules, 
2011 and the Legal Metrology Act, 2009 Goods and Services Act, as well as other appli-
cable statutory compliances.

The Vendor shall indemnify and hold harmless the Service Provider and its officers, 
members, managers, employees, agents, contractors, sublicensees, affiliates, subsid-
iaries, successors and assigns from and against any and all damages, liabilities, costs, 
expenses, claims, and/or judgments that any of them may suffer from or incur and that 
arise or result primarily from (i) any negligence or misconduct of the Vendor arising 
from or connected with the Vendor’s carrying out of its duties under this Agreement, 
or (ii) the Vendor’s breach of any of its obligations, agreements, or duties under this 
Agreement.

Annexure A

In case of an  inventory model, the Vendor shall be charged on the product purchased 
from the Vendor. Whereas, in case of a vendor model the Vendor will be charged on 
the basis of commission which shall vary according to the products category.
The commission may be of the following types:

Platform fee: it is a fixed percent of sales value which changes according to the product 
category

Shipping and handling: it is a fixed percent of sales value which changes according to 
the product category. In case the Vendor undertakes the shipping, then only 2 (two)% 
will be charged for payment gateway.

Marketing fee: it is a fixed percent of sales value which changes according to the prod-
uct category.

Service tax: it is 15 (fifteen) % of the commission amount and it is applicable for all the 
above factors.
Please note that the commission charges for all Products shall be available on the 
Vendor dashboard on the Website. 
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