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DATED :26-05-2017

AGREEMENT TO SELL
BETWEEN
MR SHRI ANIL KUMAR AGGARWAL, PROPRIETOR OF NIKHIL UDYOG
' (as First Part)

AND

CAMPUS ACTIVEWEAR PRIVATE LIMITED _
' " A(as Second Part)

For Campus »‘\Cti_vewe . Ltd,
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AGREEMENT TO SELL
THIS AGREEMENT TO SELL is entered into on thig 26 day of May 2017

BY AND BETWEEN:

MR. ANIL KUMAR AGGARWAL, s/o Shri Mange Ram Aggarwal, R/ 18/26, East Punjabi Bagh, New
Delhi-110026, PAN AAAPA3404C, soie proprietor of Nikhil Udyog, a proprietorship, having its
registered office D-1 4,Udyog Nagar, Main Rohtak Road, New Deihi-110041, (hereinafter referred to
as the “Sefller” or the “First Part”, which expression shall, uniess it be repugnant to the meaning or
context thereof, mean and include his heirs, executors, administrators, successors and permitted
assigns);

AND

CAMPUS ACTIVEWEAR PRIVATE LIMITED, s company incorporated under the (Indian) Companies
Act, 1958, having CiIN U401OSDL2008PTC183629 and PAN AAHCA3072C, having its registered
office at D-1, Udyog Nagar, Main Rohtak Road, New Daihi - 110041 {hereinafter referred to as the
“Purchaser” or the “Second Part”, which expressions shail unless réepugnant to the context or
meaning thereof mean and include its successors and permitted assigns);

The Second Part and the First Part are hereinafter collectively referred to as the ‘Parties” and
individually as a “Party"”. \ :

WHEREAS:

A The First Part is a sole proprietorship firm, engaged in manufacturing of footwear Further, the
Seller is the owner of the Plot No.39-40, Sector-8A, LLE.BHEL, Haridwar Sq. Mirs and
Constructed Building measuring 8100 Sq Mir thereon, and is in physical possession of the said

B.  WHEREAS the Seller has agreed to seil the Industrial Land & Building along with Plant ang
Machinery and other fixtures and the Purchaser has agreed o purchase the same as per the
terms and conditions set here forth: '
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CONSIDERATION

1.1 The Seler has agreed to sel/ transfer the Subject Property a total iump  sum
Consideration of Rs, 4,61,00,000/- (Rupees Four Crores Sixty One Lacs only).

1.2 That the Purchaser has paid Rs. 10,00,000 (Rupees Ten Lacs Only) vide RTGS Dated
26 May 2017 drawn on HDFC Bank Limited, K. G, Marg, New Deihi - 110001 as an
advance in token of this agreement which the Seller acknowledge. :

1.3 The balance amount of Rs. 4,51,00,000/- { Rupees Four Crore Fifty One Lacs Only) shai
be paid by the Purchaser to the Seiler at the time of tegistration of the Said Property in
the name of the Purchaser (e, execution of the lease deed in favour of the Purchaser
with the state authority), subject to the conditions precedent being completed.

REPRESENTATIONS AND WARRANTIES

2.1 The Seller has represented to the Purchaser that the Subject Property hag remaining
period for Central Excise Exemption tiy 30 Sept 2018 and Income Tax Benefit shall be
avallable til Assessment Year 2018.2020.

2.2 That presently the Subject Property is hypothecated to State Bank of India (hereinafter
referred to as “SEI", formerly known as “State Bank of Bikaner & Jaipur?),

2.3  That the Subject Property is free from all sorls of encumbrances, morigages, gifs,
charges or lien ete. except the above mentioned charge of SBi.

24 The Sefler shail apply for release of the property from SBi.

2.5  The Seiler shalt make best efforts to obtain approval permission required for the sale of
Subject Property from any state authority, including SIDCUL, SBf or any other regulatory ;
authority,

- 2.6 Except for the representations ang warranties contained in thig Agreement, the Second
‘Part acknowledges that neither the First Part nor &ny other person on behalf of the First

Partin connection with the saie of Subject Property.

2.7 The First Part will be accessible to the income-tax authorities in respect of assessment of

2.8 Each Far{y represents and warrants {o the other that as on the date of this agreement
that: '
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2.8.1 Itis duly organized ard validly existing under the laws of India and has full power
and authority to (a) execute this Agreement and {b) perform its obligations undar
the same; and

2.8.2 This Agreement constitules a legal, valid and binding obligation of the Parties ang
is enforceabie against each in accordance with its terms and applicable Laws,

3. CONDITIONS PRECEDENT

A1

Sale of the Subject Property by the First Part to the Second Part js conditional upon the

. satisfaction of the foliowing conditions brecedent (‘Conditions Precedent’), unless waived

specifically by the Party who was Supposed to have been benefited from fulfiliment of
such Condition Precedent: :

3.1.1 The Seller wili clear afl the outstanding dues, if any, against the Subject Property,
including but not fimited to, maintenance charges, dues of any state authority like
enhancements, dues of plet and property tax of Municipai Committee, or any such
amaunts due to any gevermnment or semi - government department ang any loan
from any bank as outstanding on this day agreement and arrange the no-dues
certificates, papers, affidavits or any other documents as required by the
Purchaser to acquire the Subject Property:

3.1.2 After the receipt of permission from all authorities, the Seller shaif get the Subject
Property registered in favor of the Purchaser: :

3.1.3 Al such acts / deeds, which are necessary to transfer the Subject Property to the

Purchaser transferee shall be completed by the Seller;

4. CONFIDENTIALITY

4.1

- any, any of their professional advisors, bankers or as otherwise may be required by
.applicable Laws without the prior written consent of the other Party, which consent shall
not be unreasonably withheld or delayed. The obligations of Confidentiality shall not
- 8pply to any information that: _

4.1.1 has become generally available (o the public {other than by virtue of its disclosure
~ bythe receiving Party); -

4.1.2 may be required to be disclosed in any report, statement or test that any of the
Parties Submitted to any government or regulatory body;

- 413 s required to be disclosed in connaction with the performarce of obligations or the

exercise of rights ( including remedies; under thig Agreement;
connection with any litigation; or

4.1.5 may be required to be disclosed to coraply with any Law, order, regulation or ruling
applicabie to any Party hereto.

$ O

For Campus Activewe:
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5.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by, and construed in accordance with the laws of india.
‘Subject to the provisions of Section 14 below, the courts at New Dethi shall have exciusive
jurisdiction in refation to this Agreement.

ARBITRATION

All disputes, claims or controversies arising out of, in connection with or relating to this
Agreement, or the breach or invalidity thereof {the “Dispute™ shall first be resolved through
good faith consultation amongst the Parties within 30 (thirty) Business Days from the date of
receipt of a written request by the concerned Party for such consultation by the other Party, If

their award within 6 {six) months of the Dispute being referred to the arbitral tribunai. Ahy
decision or award of the arbitral tribunal shall be binding on the Parties. The arbitration shaii be
held in New Delhi, india and the language of the arbitration shall be English. The expenses of
arbitration shall be borne by such Party or Parties to the Dispute as May be decided by the
arbitrators, S _ ' .

For Campus Activewea
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MISCELLANEOUS

7.1

7.2

7.3

74

7.5

7.6

if to the First Part; If to the Second Part: _
| | For Campus Activewear vt { i
. [Nikhil Udyog Campus Activewear ]
uth, : atn i
tn: Mr Anit Kumar Aggarwal Attn: Mr Nikhit Aggarwal
ddress: 18/28, East Punjabi Bagh, MewAddress: D.1, Udyog Nagar, Main Rohtak
elhi — 110026 Road, New Delhi - 110041 '

Modification/Amendment - No variatior; or modification of this Agreement shall be binding
Cn any Party unless, and to the extent that, such variation is mutually agreed and

document exists and is so signed, such Party shall not allege that such document is net
binding by virtue of an absence of consideration,

Assignment - This Agreement is personal to the Parties who shall not assign or transfer
any right or obligation hereunder to any other Person without the prior written consent of
the other Party.

be deemed to be the agent of the ather in any way.

Notices - All noticesg required and permitted under the provisions of this Agreement or by
Law to be served upon or to be given to 5 Party hereto by the other Parly hereto shall be
in English language and shall be deemed duly served or given:

on the date of service, if served personally or sent by facsimile transmission with
apprepriate confirmation of receipt or by electronic mail; or on the 3% Business Day after
service, if sent by an internationally recognized courier

Any communication to be valid, must be addressed as foliows:

]

of to such cther address or to the attention of such person or persons as g Party may
Specify by prior written notice to the other Party in accordance with this section from time
to time. If more than ohe method for sending notice as set forth above is used, the
earliest notice date established as set forth above shall control. -
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7.7

7.8

7.9

Time shall be of the essence with respect to alf actions to be taken by the Parties under
this Agreement.

Severability

| Each and every obligation under this Agreement shall be treated as @ separate obligation
and sh

all be severally enforceable. To the extent that any provision or provisions of this
Agreement are invalid or unenforceable, they shall be deemed to be deleted from this
Agreement, and any such deletion shail not affect the validity or enforceabiiity of the
remainder of this Agreement not 80 deleted provided the fundamental terms of the
Agreement are not altered. To the extent permitted by applicabie Law, the Pariies agree

criginal provision.
Entire Agreement

This Agreement constitutes the entire agreement between the Parties and shall
supersede all prior negotiations and correspondence between the Patties on the subject
matter hareof.

Expenses; Taxes; Stamp Duty

7.8.1 he First Part shall be responsible for Paying income tax arising as resylt of sale of
Subject Property centemplated by this Agreement, and any indirect tax accruing as
a result of the Transaction;

7.8.2 The stamp duty, transfer charges, registration charges (including any other charge
of a similar hature) payable on this Agreement and other deeds and documents to
be executed pursuant hereto shall be boma by the Second Part: and

7.9.3 All costs and €xpenses incurred by a Party in the negotiation ang execution of this
Agreement shall be borne by such Party. _ :

[Execut{on page foliows]

e Snt
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered
by their duly authorized representatives as of the day and year hereinabove written.

Signed and delivered for and on behalf of NIKHIL UDYOG

Signed and delivered for and on bafaifisr BAL

By: MR ANIL KUMAR AGGARWAL
Title: PROPRIETOR .

For Campus Activewel

Pl Lid, | MVL’\)

G CTIVEWEAR PRIVATE LIMITED

St

By: MR NIKHIL AGGARWAL
Title: DIRECTOR
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