
This agreement is entered into on  ______DATE_______ by and between 
 
 
 

Qualiscan AG 
a corporation organized and existing under the laws of the 
Switzerland, with business address at Zürich, Switzerland 
herein duly represented by its Director, Rudolf Meier, 
hereinafter referred to as the “Franchisor” 
 

 
AND 

 
 

 
__________Amazy NV________ 

a corporation organized and existing under the laws of 
Netherlands, with office address at Postkade;  Amsterdam 
herein duly represented by its Director, Piet de Boer 
hereinafter referred to as ”Franchisee” 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NOW THEREFORE, the parties agree as follows 
 



1. General Points 
● Both parties agree to enter a mutually beneficial agreement to offer digitized images and video’s 

(See Annex E for the formats) in the Netherlands under the Qualiscan brand. 
 

● The entire digitization work gets done at Qualiscan India, a wholly owned subsidiary of 
Qualiscan AG.  

 
● As the cost of having this agreement made into an official legal document would far outweigh 

the benefits both parties agree that this document is binding.  
 

● Both parties agree that CH law is applicable to this agreement 
 

● Franchisor is owner of the brand name Fantasy and its representation and will license the name 
to the Franchisee for the Dutch geographical market. Franchisee is free to market the brand the 
way he thinks is appropriate for the Netherlands market and so Franchisor doesn’t impose any 
strict brand guidelines on the usage of brand except for few elements like the name, look n feel 
of the logo, communication material, brand message. 
 

● Franchisor shall provide services in digitization of images and video (hereinafter collectively 
referred to as OUTSOURCED SERVICES) for the Client. A detailed description of such 
Outsourced Services and type of media is attached as ‘Annex A”. If Franchisee wants to change 
the scope of the services it expects from Franchisor, it will be considered on a case by case 
basis and the final say on offering or rejecting such request solely lies with the Franchisor. 
 

● Franchisor agrees that Franchisee is allowed to ‘refresh’ the brand for the Dutch market 
whereby the name and the light blue colour of corporate material (website and digital and 
printed promotion material) is a given that cannot be changed. Franchisee is free to develop its 
own marketing materials and website and can also make use of marketing materials provided 
by Franchisor .Both Franchisor and Franchiser have the obligation to share their marketing 
strategies with each other. However Franchisor accepts to use marketing material created by 
Franchisee only if the latter has given his consent. 
 

● Franchisee accepts to follow Franchisor’s operational process and workflow management 
system (Fantasy  Admin Panel) and Franchisor has the final say in modifying the system. 
Franchisee can  request modifications which Franchisor will consider on a case by case basis.  
 
 
 

● For the period of this agreement, Franchisor transfers the domain name (www.fantasy.nl) to the 
Franchisee and Franchisee should hand back the domain name to the Franchisor as a 
precondition to the termination of the contractual agreement.  



2. Obligations of Franchisor 
 

● Franchisor is owner of the brand Fantasy and agrees to maintain the brand in other markets 
than the Netherlands. Franchisor will provide Franchisee with marketing materials (including 
website etc.) which Franchisee is free to use and choose from. 
 

● Franchisor is responsible for processing the orders that Franchisee sends Franchisor at the 
quality levels that were indicated in Annex B and at prices that were indicated in Annex C. 
Franchisor is allowed to reject digitization of a certain media in case of inability of processing it, 
if it deems it cannot deliver the quality required or if the media breaches copy-right law. If this 
applies to only to a fraction of an order, Franchisor can charge only for the remaining fraction of 
this order. If it applies to the entire order Franchisor will not charge for the entire order. The 
transportation cost for such unprocessed orders is split 50:50 between Franchisee and 
Franchisor  

 
● Franchisee gets uninterrupted access to Fantasy Admin Panel and Franchisee should be given 

access to the modules built in Fantasy Admin Panel that facilitates collaboration between 
Franchisor and Franchisee. See workflow management system in Annex D. 
 

● Franchisor agrees that he will process orders (Status “Pictures Uploaded”) within 20 days after 
receiving the orders at the operational facility. For every order larger than 1000 images 
Franchisor can add 1 working day per 300 additional images with the exception of the first 300 
where he may add 2 working days. Exceeding these timings will result in an invoiced price 
reduction of 1% per working day. 
 

● The following expiration dates for media has been agreed among both parties: 
-- Originals (which customers don’t want back) will remain in the Process for 6 months before 
destruction  
-- High resolution images are kept in the Process for a period of 45 days from the time the order 
has been completed. The Download Link (to the high resolution images) will be kept for a 
maximum period of 30 days 
-- The Gallery (containing low resolution images) will be kept for a maximum period of 6 months.  
-- It has been agreed that both parties will both make an effort to increase the length of online 
storage if there is no extra cost for it. 
 

● After the stipulated 6 months, the Franchisor will dispose of physical materials in a closed 
destruction circuit and erase digital materials in an adequate manner (given that there is any 
material left). Customers and Franchisee will be informed 14 days before final destruction and 
given the possibility to object. 
 

● If the order gets lost while in possession of the Franchisor, Franchisor is obliged to pay 500 
EUR to the Franchisee for that order. Possession is defined as the time period from when the 



Franchisor collects the shipment from FedEx and signs the shipment bill to the time when the 
Franchisor hands over the shipment to FedEx for the return shipment.  

 
● If some damage or loss happens to an order during transport, Franchisor and Franchisee agree 

to split the cost if it cannot be attributed to either Franchisor or Franchisee.  
 

● Franchisor has to make sure adequate packaging is done when shipping the order back to the 
Franchisee (NL). Given that the subjective nature of the term adequate packaging, Franchisor 
works in good faith when packaging the material.  
 

● Franchisor will be having a maximum of 2 interns for the salary not exceeding EUR 200 a month 
at any point of time on the Franchisor’s payroll.  
 

● If the Franchisor decides to significantly (>90%) change the ownership of the company the 
Franchisor has to inform the Franchisee the moment talks get into a formal phase with the third 
party (Acquirer). In case of a sale of Franchisor both parties agree that the Franchisee is also 
for sale and Franchiser is obliged to offer on the Franchisee’s business according to the 
calculation as follows: 

 
Total consumer turnover Franchisor + Franchisee(s) (including everything) = A 
Netherlands total consumer turnover = B 
Takeover value in euro’s at the date of the transaction = C  
Takeover value of Dutch franchise = D 

 
D = B/A * C 

 
In words, whatever value acquirer offers the company, the value is divided between the 
Franchisor and Franchisee in proportion to the consumer turnover. The franchise should 
take up the offer if the acquisition is approved by Fantasy board of directors in whichever 
form the acquirer pays for the acquisition.  

 
Within the first 18 months, if Franchisee has invested more than Franchisee’s share of takeover 
value , the Franchisor  compensates for the gap between the Franchisee’s investment and 
takeover value subjecting it to a cap of 35,000 CHF. 
 

3. Obligations of Franchisee 
 

● Franchisee is responsible to represent Franchisor under the mentioned brand name in the 
Dutch market. Conents of the website, marketing material and any other information to be 
communicated to the potential and existing customers should be provided by the Franchisee.  
 



● Franchisee is obliged to market the brand only within the Netherlands geographical market or 
for Netherlands citizens living abroad whose actual base is in the Netherlands and whose order 
should always be shipped from within Netherlands.  
 

● Franchisee is responsible for setting up a fully functional company and operates within the law 
of the Netherlands. For any breach in the law by Franchisee, the Franchisor is not liable in 
whatsoever manner. 
 

● Franchisee is responsible for all the material and infrastructure in the Netherlands to set up and 
build a smooth functioning operational system.  

 
● Franchisor will send digital invoices in INR for all orders that have been completed and returned 

to the Netherlands by bulk shipments in a given calendar month.  Franchisee should convert the 
amount into CHF at the prevailing (google) exchange rate on that particular day. All bank 
charges and exchange rate costs should be borne by the Franchisee that are charged by 
Franchsee’s bank. Franchisee is not responsible for costs incurred by Franchisers bank for 
receiving international payments. 
 

● Franchisee is responsible to pay Franchisor within 14 days from the time Franchisee receives 
the invoice by e-mail to the predefined bank account of Fantasy AG in Switzerland.  
 

● If exchange rates between Franchisor currency and Franchisee currency have changed by 
more than 10% within the contract period to the detriment of Franchisee, the prices may be 
renegotiated. 
 

● Franchisee is responsible for co-managing employees/trainees that will work at the Franchisor’s 
Scan-Center and who are dedicated to the NL market. 
 

● Franchisee is restricted from using alternate service providers than the Franchisor for 
digitization of images and videos. Only if the Franchisor expresses inability in processing the 
potential order under the requirements defined by the customer, then the Franchisee is free to 
choose a different service provider to process the order.  
 

● Franchisee is obliged to provide yearly income statements, balance sheets. In the case of a 
potential sale Franchisee is obliged to share P&L figures with Franchisor and Franchisor can 
have these statements audited and the auditing is shared by both Franchisor and Franchisee 
and the auditor should be appointed with mutual consent.  
 

● If the order is lost in the possession of Franchisee, Franchisee takes complete responsibility on 
compensation to customer.  
 

● Franchisee is chargeable for all the shipment costs and customs duties that get incurred both 
during shipment to the Franchisor and from the Franchisor. Franchisor invoices the shipment 
cost and customs duties incurred to Franchisee for both to and fro shipments from Netherlands. 



Invoiced amount will be at cost always and include all bonuses or other discounts that will be 
obtained from logistics provider in the present and in the future. Franchiser will add the relevant 
cost to the invoice of the month that the logistics provider invoiced. The amount will be charged 
in INR. 
 

● Franchisee is allowed to use Franchisor’s logistics rates for shipments from other parties in 
India.  
 

● If Franchisee wishes to sell his franchise to another party he is obliged to first offer it to the 
Franchisor under the same conditions that another party is willing to take.  

4. Common Obligations 
 

● Both parties agree to a predefined pricing (listed in Annex C) to invoice for the services 
rendered by Franchisor. The price list of the current service portfolio will be valid as from 
January 1st 2013 until December 31st, 2014. Any discount given to customers will not impact 
the defined pricing agreement between Franchisor and Franchisee. 

5. Terms and termination 
 

● This agreement is valid for a period of 2 years starting January 1st 2013. At the end of the first 
year, both parties renegotiate the terms. It is agreed that prices are negotiable at end of the 
every year. But overall change in the prices shouldn’t exceed the official Indian inflation as 
published on a yearly basis by the Indian government.  
 

● This agreement can be terminated if both parties agree to terminate at any given date. 
 

● The agreement can become void in case of gross misconduct from either Franchisor or 
Franchisee whereby the agreements made in this document are not adhered to. In case of such 
a misconduct the harmed party has to write an official written complaint supported by proper 
data to the majority shareholders and board of directors of Fantasy AG. If this complaint is not 
tackled within 2 months by the Board of Directors, the harmed party may nullify the agreement.  
 

● As with all issues there might be unforeseen circumstances that cannot be avoided it is required 
from both parties that they try to resolve in a reasonable manner without annulling. 

6. Other agreements 
 



● Franchisee is free to resell the current offering to third parties within the geographical area if the 
third party agrees to follow all the points listed in this contractual agreement.  

 
● Franchisee can partner with other companies in Netherlands and offer this service as a white 

label service to the local partners. But it is agreed that this can never be the sole line of 
business. Franchisee should not only look for white label service, but is obliged to maintain the 
brand. 
 

● If a major account outside of the Netherlands wants to work with Franchisee, Franchisee should 
duly pass on the contact to the Franchisor. Franchisor may reward the Franchisee for providing 
the contact but Franchisee under any circumstance should not operate outside of the defined 
geographical area. The same applies for Dutch accounts that approach the Franchisor. He will 
always pass the contact to the Franchisee. 
 

● If one party wants to get this document legalized in a formal way all costs related to this are for 
the party that wishes to do this. If both parties agree then costs will be split. 
 
 
 
 
 
 
As agreed upon and signed on XXX, 
 
 
 
 


