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DATED 25" MARCH, 2017

BUSINESS TRANSFER AGREEMENT

BETWEEN

KABEER TEXTILES PRIVATE LIMITED
(as Seller)

AND

CANPUS ACTIVEWEAR PRIVATE LIMITED

{as Buyer)
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BUSINESS TRANSFER AGREEMENT
THIS BUSINESS TRANSFER AGREEMENT is entered into on this 25™ day of March, 2017

BY AND BETWEEN:

KABEER TEXTILES PRIVATE LIMITED, a company incorporated under the (Indian) Companies Act,
1956, having CIN U74893DL1985PTC020225 and PAN AAACKO27GH, having its registered office at
D-1, Udyog Nagar, Main Rohtak Road, New Delhi - 11004 (hereinafter referred io as the “Selier”,
which expressions shall unless repugnant to the cortext or meaning thereof mean and include its
successors and permitted assigns),

AND

CAMPUS ACTIVEWEAR PRIVATE LIMITED, a company incorporated under the {indian) Companies
Act, 1856, having CIN U40108DL2008PTC 183628 and PAN AAHCA3072C, having its registered office
at D-1, Udyeg Nagar, Main Rohtak Road, New Delhi - 110041 (hereinafter refeired 1o as Lhe
“Purchaser”, which expressions shall unless repugnant to the context or meaning thereof mean and
inciude its successors and permitied assigns);

The Purchaser and the Seller are herainafter coilectively referred to as the “Parties” and individually as
a “Party”.

WHEREAS:

A, The Seller is a private limited company, engaged in manufacturing of shoe uppers and supokyIng
the same as raw material for other entities who undertake further manufacturing process . It was
incorporated in the year 1985 and has its office at D-1, Udyog Nagar, Main Rohtak Road, New
Delhi - 110641, manufacturing unit iocated at New Delhi.

B. The Seller is desirous to sell and transfer the 'Business' (as defined hereiny on a gomng concera
basis through a sfump sale (as defined in Section 2(42C) of the Income Tax Act, 1981} for the
iump sum consideration without values being assigned to individual assets and liabilities, in 3
manner and subject o the terms and conditions set forth herein (‘Transaction’) and the
Purchaser has agreed to purchase the same as per the terms and conditions of this Agreement.
The Seller and Purchaser agree fo enter intc this agreement for consolidation and
corporatization, with an intent of fulure expansion.

NOW THEREFQRE, in consideration of the premises, the mutual covenants, terms and conditions and
understandings set forth herein, the Parties with the intent to be legally bound hereby covenant and Ltd

agree as follows: n, wi.
R TEXTILES PYT. LT Campus &cﬁveweﬂf v
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DEFINITIONS

Uniess repugnant o the meaning or context, the following terms and expressions shail be given
the meaning as given in this Section:

‘Agreement” means this business transfer agreement and the Schedules and Exhibits hereto,
in each case, as may be supplemented, notated, assigned or amended from time to time.

“Accounts Date" means February 28, 2017.

“Assets of the Business” shall mean the assets, properties, rights of every kind and description,
that are refated to the Business immediately prior to the Effective Date and shall include the
following assets, properties and rights of the Business, as the same shall exist immediately prior
to the Effective Date:

(a) Movable;
{b) Contracts;

(¢} authorisation, certificate, license or permit of or from any Government Authorty or pursuant
to any Law (including any benefits available thereunder) and any rights to any security depcsits
or other amounts deposited with any Government Authority with respect thereto;

{d) Data and Records;

{e) any rights to any pre-paid expenses or other amounts deposited or iying with any Governmeng
Authority or third party and related to the Business;

{f} the amounts lying under any employee benefit plan (such as gratuily, provident funds,
superannuation etc.) with respect to the Employees;

(g} insurance policies;
(h} all goodwill of the Business as a going concern;
(i) accounts receivables of the Business that retate to a period prior to the Effective Date:

(i) all benefits, subsidies, incentives, privileges, entitlements, policies including under customs,
excise, service tax, VAT, sales tax and entry tax and income tax laws, ail other direct tax benefit/
exemptions/ deductions, sales tax deferrals, to the extent statutorily pertaining to the Business,
along with associated obligations;

(k) all taxes, duties, cess, efc, that are allocable, referable or related to the Business. but not
timited to credits in respect of sates tax, value added tax, service tax and other indirect taxes,
deferred tax, tax business foss, unabsorbed depreciation and other benefits, all or any reflinds,
interest due thereon, credits and claims relating thereto in respect of Business: and

{k} all intangible assets, registrations, goodwili, designs, research and development material,
logos, trade names, trademarks, service marks, copyrights, patents, technical know-how, domain
names, mobile and web applications and the right {o use thereto, frade secrets, domain names.
computer programs, moral rights, development rights, right to use the trademarks, brand names
or other inteliectual property rights registered in the name of the Seller and used oy the Seller in
relation to the Business..

“Business™ means the business of manufacture and distribulion of shoes by the Seller and

includes all: Lide
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{c) Data and Records;

{d) the Contracis;

(e} the Employees;

(i  the Insurance Policies;

(g)  the goodwill of the Business (the Goodwill);,
(h) the Government Authorisations:

{i} the Current Assets:

“Business Day” means any day other than a Saturday, Sunday or a day on which banks located
in New Dethi, India are authorized or required by Law to be ciosed for business.

“Business Liabilities” mean all Liabilities (including Current Liabilities) of the Seller pertaining
to the Business.

‘Closing” shall mean consummation of the transfer of the Business from the Seller to the
Purchaser on the Closing Date, as more particularly specified under Section 7 hereto.

‘Closing Date" shall have the meaning assigned to it in Section 7.1.
“Confidentiality” shall have the meaning assigned to it in Section 11.
“Consideration” has the meaning assigned to it in Section 4.1 hereof

“Contract” means all existing contracts of the Seller with customers, supphers angd other
business confracts of the Selier relating to the Business.

“Current Asseis” means the current assels of the Business per the Closing Accounts, as
applicable, constituted of;

. Receivables gross of provisions,
. Cash and bank baiances pertaining fo the Business:

. Usable inventory,

. Other current assets “Current Liabilities” shall mean the current liability of the Business
as on the Effective Date, determined in accordance with Indian GAAP applied using the
same accounting methods, practices, principles, policies and procedures, with consistent
classifications, judgments and valuation and estimation methodologies that were uszg in
the preparation of the audited accounts.

“Data and Racords” shall mean books and statements of accounts, files, papers, data, manuals,
catalogues and other documents and records, including the originals thereof refating to the
Business, which are to be transferred fo the Purchaser in accordance with {his Agreement.

“Effective Date” shall mean March 31, 2017 or Closing Date, whichever is earlier

“Emptoyees” shali mean colflectively all categories of employees of the Seller who are a part of
the Business and are to be transferred to the Purchaser.

“Employees Benefits” means and includes gratuity, provident fund, superannuation and the

leave encashment.benefits ﬁqﬁﬁ’r&)eharf of the Employees as on the Effective Date. __ +, . it
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"Encumbrance” means any charge, morigage, license, lease, sub-lease. lien. pledge. security
interest, or other property or possessory interest, and the word “Encumber” shall be construed

accordingly.

“Execution Date” means the date on which this Agreement is signed and executed by the
Parties.

"Govarnment Authority” means any entity or hody exercising executive, legistative, jugizial,
regutatory or administrative functions of or pertaining to central, state. local or municipal
government, including any department, board, agency, bureau, sub-division, instrumentality,
official or other reguiatory, administrative or judiciat authority thereof and any non-governmental
regulatory body, to the extent that the rules and regulations or orders of such body have the force

of Law.
“Government Authorization” means all fequisite approvals in relation to the Business.
“Law” shall mean alf applicable statutes, enactments, acls of legislature or parliament. laws,

ordinances, rules, by-iaws, regulations, netifications, guidelines, policies, directions, directives
and orders of any government autharity, tribunal, board, court.

"Less” means all liabilities, losses, damages, fines, penatties, tax, claims, charges, cosls and
expenses (including reasonable attorneys’ or other professional fees and expenses and court

costs),
*Ordinary Course of Business" means an action taken by or on behalf of 2 Person that is.

0] recurring in nature and is taken in the ordinary course of the Person's normal day-to-day
operations,
(i) taken in accordance with sound and prudent business practices;

{ift) Not regquired {o be authorized by the Person's shareholders, board or any committez of
the board and does not generally require any other separate or special authorization of
any nature in accordance with applicable Law.

“‘Person” means any natural person, firm, corporation, limited company, private imited company,
iimited liability company, Government Authority, ioint venture, general or limited partnership,
trust, association or other entity (whether or not having separate legal existenice) and shall include
any legal personal representatives, successaors (by merger or otherwise) and permitted assigns
of such entity.

"Rupees”, "Rs” or "INR” means Indian Rupees, the lawful currency of india.

"Tax™ means all taxes, charges, duties, fees, levies or gther assessments of any nature
whatsoever imposed by any Government Authority in relation to the Business, and includes any
charges, costs, interests, penaities, surcharges, fines, fees and additions attributable thereto.

“Third Party” means any Person that is not a Party to this Agreement.

INTERPRETATICN

2.1.  Any reference herein to 2ny Section or Schedule or Exhibit is to such Section or Schedule
or Exhibit to this Agreement unless the context otherwise requires. The

Schedules/Sections/Exhibit to this Agreement shall be deemed fo form a part of this
Agr&emenl. #3 | _::.'r‘ . gf
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2.2.  Any reference to any provision of Law herein is a reference to it as it may have been, or
rmay from time {o lime be, amended, modified, consolidated or re-enacted.

2.3. References to any Parly shall, where the context permits, include such Party's successors
in business andfor permitted assignees and, in the case of individuals, to their respective
estale, heirs, successors, executors, adminisirators, and legal represeniatives and
permitted assignees.

2.4, The headings are inserted for convenience only and shall not affect the construction of this
Agreement and shall not form part of the operative provisions of this Agreement and shall
be ignored in construing the same.

2.5.  Unless the context requires otherwise, words importing the singutar include the plural and
vice versa, and proncuns importing one gender inciude each of the masguline, feminine
and neuter genders.

2.6. The words “including”, "includes” and “inter alia" shall be deemed to be followee by
"without limitation™ or "but net limited to" whether or not those words are foliowed by such
phrases or words of like import.

2.7. The words "hereof” "hereunder" and "hereto,” and words of like import, refer to this
Agreement as a whole and not o any particular Section hereof.

2.8, References to any agreement or document including this Agreement shail include such
agreement or document as amended, modified, varied, notated, supplemented or replaced
from tirme to time.

PURCHASE AND SALE OF BUSINESS

3.1,  In consideration of and subject to the fulfiment of the terms and corditions of this
Agreement, the Seiller shall transfer, sell, convey, assign and deliver the Business as 2
going concern and on a Slump Sale basis, free and ciear of all Encumbrances (o the
Purchaser, and the Purchaser shall accept, purchase and acguire from the Seller, the
Business on a going concern basis, such that with effact fram the Effective Date:

{a) the Business shall stand transferred to and vested in the Purchaser;

{b) the Purchaser would be entitled, subject to the terms and conditions of this Agreement,
to all rights, title and interest in the Assets of the Business and shall be tiable for el
Business Liabilities, obligations and risks of the Business; and

{c) the Purchaser shall have the rights necessary for conducting and carrying on the
Business in its own name and for its sole benefit and to run and perform thz operations of

the Business in its own name and for its own account.

32. The Seller agrees that if any Assels of the Business are owned by, teased io, or are
otherwise in the power, possession or control of, any Person other than the Seller. then
the Seller undertakes that it shalfl ensure the transfer of such Assets of the Business to the
Purchaser pursuant to this Agreement.

3.3. Notwithstanding anything mentioned herein and pendency of any transfer or raceipt of any
approval, it is hereby clarified that the transfer of business shall bhe effective from the
. _ \ Pyt
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CONSIDERATION

41 Subject to adjustments if any as agreed mutuaily between the parties, the consideration
for the transfer of the Business and its means of discharge shall be as described in
Appendix 1

CONDITIONS PRECEDENT

5.1 Transfer of the Business by the Selier to the Purchaser is conditional upon the satisfaction
of the following conditions precedent ("Conditions Precedent”) prior to the Effective Date,
unless waived specifically by the Party who was supposed to have been benefited from
fulfillment of such Condition Precedent:

. a) the Seller shall have oblained consent from banks for ioans extended to the Selier.
In case the Seller is net able to obtain the consent, bafance of the outstanding loan
as on the Effective Date shall be discharged by the Sefier within the time allowed by
the respective bank.

b} the representations and warranties of each of the Seller and the Purchaser being
true as on the Execution Date and Closing Date.

5.2 Upon satisfaction of the Conditions Precedent that are required to be satisfied by a Party,
such Party shall forthwith deliver a certificate to the other Party in the form annexed hereio
as Exhibit A to the effect that all Conditions Precedent set out in Section 5.1 (as applicable
to the Party) have been satisfactority compieted or duly waived {along with evidence
thersof). .

INTERIM OBLIGATIONS

6.1 Onand from the Execution Date and uniil the Effective Date, the Seller shall conduct the
Business in the Ordinary Course of Business as it would have carried on the Business in
. case this Agreement was not being executed.

6.2 On and from the Execution Date and untit the Effective Date, the Seller shall:

a; notify the Purchaser of any and all claims and demands, statutory, contractual or
otherwise, suits or actions made or instituted by any person against the Selier; and

b} not transfer or assign (by distribution, sale, lease, license or otherwise) or create any
Encumbrance of any nature whatsoever on or in respect of the Business in favour of
any Person.

8.3 The Purchaser shall make and file all applications for the transfer of license, registrations,
or apply for fresh registrations that may be required for the running of the Business post
the Closing Date. The Seller shall make necessary efforts to help and assist the Purchaser
in obtaining the requisite approvals.

=g PYT : pvt. Ltd.
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CLOSING

7.1 Subject to receipt by each of the Parties of the ceriificate refarred to in Section 5.2, the
Closing of the Transaction shall take place at and on such date that the Parties may
mutually agree. The date on which last of all the events set out in section 7.3 occur chall
be referred to in this Agreement as the “Closing Date”. Upon determination of the Closing
Date, the Purchaser and the Seller shall exchange a notice in the form identical to that set
forth in EXHIBIT B herelo, in order to record the Closing Date in writing.

7.2 inconnection with sale of the Business, the Seller shall perform the actions and deliver the
documents as menticned hereunder to the Purchaser.

7.3  Onthe Ciosing Date, the following events shall occur:
7.3.1  the Purchaser shal discharge the Consideration as agreed in Clause 4 above;

7.3.2  Beller shall deliver te the Purchaser, all such properties and Agsels of the Businass,
which are moveable in nature by physical delivery of possession thergof 10 the
Purchaser, and the Purchaser shall acknowledge receipt thereof {o the Seller by
executing a detivery memo as set out in Exhibit €, and there shall be no further act
or deed required for this purpose, by or between the Seller and the Furchaser;

7.3.3 the Seller and the Purchaser shail perform necessary actions in connection with
transfer of the Employees;

7.3.4 the Seller shall deliver to the Purchaser, the orginals of Data and Records swred
by the Seller and used in connection with the operation of the Businass and other
records of every kind which contain information pertaining to the accounts and
finances of the Business, and all other data and information relating to the Businass;

7.3.5 the Seller and the Purchaser shall execute all such other documents and deeas and
delivery notes as may be required to effectively transfer the Business from the Seller
to the Purchaser.

7.4  Closing shalf occur whert the last of the events specified in Section 7.3 abova is compleied,
provided that all such events shail be deemed to occur simultaneously.

7.5 With effect from the Effective Date, the entire legal and beneficial ownership of interest of
the Selier in the Business, shall stand transferred in the name of the Purchaser for the full
benefit, advantage and use of the Purchaser, subject to the terms and conditions herain.
The Seller shatl use its best efforts fo obtain consent (prior to the Effective Date) of
counterparties to each contract that forms part of the Business for novation thersef in
favour of the FPurchaser. if on the Effective Date, any consent is not obtained, or if an
attempted transfer or assignment or novation of any confract or execution of any fresh
contract or business authorisation related to the Business would be ineffective due to non-
receipt of consent of the counterparty, or would adversely affect the rignis of the Purchaser
thereto or thereunder so that the Purchaser would not in fact receive alt Seller's nghs
under such contracts or business authorisation after the Effective Date, the Seller shai as
soon as possible after the Effective Date, take all necessary actions for fransfer or
assignment or novation of such contracts and business authorisations in favour of the
Purchaser (or arrange for new confracts to be executed by the counterparty with the
Purchaser) and until such time the Seller and the Purchaser agree that the Purchaser shall
be entitled to receive all benefits and shall have the lability to assume atl obligations and
bear the economic burdens associated with such contracts or business authorization In
accordance with this Agresment and the Parties shall, if necessary, enter into sultable

agresments to give effectto the @bove. ¢ Pt tide
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8 TITLE AND SUPPLEMENTARY PROVISIONS

81 Notwithstanding anything to the contrary contained herein, with effect from the Effective
Date, the beneficial ownership and risk in the Business shall be deemed to have been
passed on fo the Purchaser, such that all gains and losses arising/ accruing in relation to
the Business, shall be to the account of the Purchaser.

82 Notwithstandihg anything te the conirary contained herein, in case the Business is carried
on by the Seller after the Effective Date, the same shall be deemed to be carried on behalf
of and in trust of the Purchase and ali the profits and lasses of the Business shall be

deemed to be accruing/ arising to the Purchaser.

8.3 Where any of the actions or the delivenes contemplated in Section 7.3 above, are not
completed on the Effective Date, the Seller shall (subject fo receipt of appropriate waiver
from the Purchaser), post the Effective Date continue to take ail reasonable steps and

" endeavor that such actions and deliveries are completed post the Effective Date with a
view 1o establishing the Purchaser as the legal and beneficial owner of the Business.

8.4 The Seller undertakes to the Purchaser that it shall even after the Effective Date, forward
and transfer to the Purchaser, as scon as practicable, any paymeni, documents,
information, enquiries, communication, correspondence, etc, which the Seller or any of its

“employees receive from time to time, in relation to the Business and which are required to
. be sent to the Purchaser or any of its employees. The Selier shall until ali such payments
/ information is provided fo the Purchaser, hold ali such payments / information in trust for

the Purchaser.

8.5 Without limitation of the foregoing, the Seller covenants that, at any time and from time to
" time after the Effective Date, it will execute and deliver all such further instruments of
- assumption and acknowledgements, or take such other action, as the Purchaser may
. reasonably request in order to effect the release and discharge in full of Seller's obligations
in respect of any liability and the Purchasers assumption of the liabilities and the
. substitution of the Purchaser as the primary obligor in respect of the liabilities, in each case

on a non-recourse basis to the Seller. :

:.8'.6 ~ With effect from the Effective Date and up to and including the date on which afl the
. requisite approvals, which are mandatory for carrying on the Business by the Purchaser, -
* - has been obtained by/ transferred to the Purchaser: S

: _-'-8.6.1  the Selier undertakes to carry on and shall be deemed to carry on all businesses :
" "~ ‘and activities and stand possessed of the Business, for and on accountofandin - -

_ trust for the Purchaser; R - e
862 allincome, receipts, profits accruing to the Seller and attributable to the Business
. and all taxes thereon or iosses arising or incurred by it with respect to the Business

. shall, for all purposes, be treated as and deemed to be the income, expenses, .
" payments, profits, taxes or losses, as the case may be, ofthe Purchaser,and - -

' - '86.3 all obligations, liabilities, duties and commitments attached, related or pertaining

" o the Business shal be undertaken and shall be deemed fo have been undertaken . * -

by the Sefier for and on account of and in trust for the Purchaser.

8.7 . With effect from the Effective Date and up to and including the date on which ali the

- " requisite approvais, which are mandatory for carrying on the Business by the Purchaser,

" has been cbtained by/ transferred to the Purchaser, the Seller shall carry on the Business

. with reasonable diligence and business prudence and in the same manner as thadbeen = - '
Cdoing hitherto. B

KABEERTEXTILESPVT.LID. For Campus Activewear Put Ltd. - o
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88

8.8

The Purchaser shall also be entitled to apply to the relevant governmental authorities,
wherever necessary, for such consents, approvals and sanctions which the Purchaser may
require including the registration, approvals, exemptions, reliefs, etc., as may be required/
granted under any law for time being in force for carrying on Business.

it is hereby clarified that any such receipt of approval post the Effective Date shatl notdelay
the effective date as per this Agreement.

EMPLOYEES

8.1

.2

93

0.4

8.5

9.8

9.7

The Purchaser shall issue employment contracts fo the Employees of the Seller. prior to
the Effective Date, on the same terms and conditions as those enjoyed under the Seller.

The Employees shalt {subject to having accepted the employment transfer addendum)
become the employees of the Purchaser without any break or interreption in service and
on the terms and conditions not less favorable than those on which they are engaged by
the Seller. The services of such employees shall be treated as continuous, and not having
been broken or interrupted, for the purpose of provident fund, gratuity or other employee
benefits and for all purposes will be reckoned from the date of their respective
appointments with the Seller provided that such service credit shall not resuit in duplication
of benefits.

Al Losses relating to any Employee, which are atiributable solely and exclusively {o trer
employment with the Sefier before the Effective Date shall be the soie responsibiity of the
Sefler and the Seller shail hold the Purchaser harmiess witks respect thereto. With effect
from the Effective Date, all Losses relating to the Employees, including. without limiaton
the obligation io comply with the provisions of the Laws, which are atiributable to thesr
employment with the Purchaser from and after the Effective Date shall be the sols
responsibility of the Purchaser.

The Employees shall remain on the Seller's payrolf until the day immediaiely preceding the
Effective Date and shall be on the payroll of the Purchaser with effect from the Effactive
Date. The Seiler shail be liable to pay the Employees salary till the day immediately
preceding the Effective Date.

The Seller shall make available to the Purchaser all personnel records relating tathe 7777

Employees to the extent permitted under the Laws.

Employee Benefits:

aj The Sefier and the Purchaser shall apply {0 the reievant authorities and institutions
for apporticnment and fransfer of the accumuiated provident fund, gratuity and
superannuation fund halances in respect of the Employees to the accounts
established by the Purchaser or such institutions specified by the Purchaser.

b) it is agreed that the Seiler ghall be liable for ail premium and contributions in respect
of the Employee’s benefits up to the date immediately preceding the tfective Date
and the Purchaser shall pay ail premium and contributions in respect of the
Employse’s benefits on and from the Effective Date.

if due to any applicable Law, an Employee {who has given his consent for undertaking
employment with the Purchaser) cannot be fransferred to the Purchaser on the Effective
Date, the Purchaser and the Selier shalt, after the Effective Date, use their nest efforts o
obtain alt necessary consent for transfer of the said employee and until such transier is
made effactive, the Seller and the Purchaser shall, if necessary, enter info suilable
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arrangements o enable the Purchaser to use the services of the said employee and
Purchaser shall reimburse the Seller of all costs asscciated with such employee until the

effective date of transfer.

REPRESENTATIONS AND WARRANTIES

10.1

10.2

10.3

Each Party represents and warrants to the other that as on the Execution Date, Effective
[ate and Closing Date:

a) It is duly organized and validly existing under the laws of India and has full corparate
power and authority to {a) execute this Agreement and (b) perform its obligat:ons
under the same; and

b) This Agreement constitutes a legal, valid and binding obligation of the Parties and
is enforceable against each in accordance with its terms and applicable Laws.

Except for the representations and warranties contained in this Agreement, the Purchaser
acknowledges that neither the Seller nor any ather person on behalf of the Seller makes
any other express or implied representation or warranty with respect to the Selier or the
Business or with respect to any other information provided to the Purchaser in connaction
with the Transaction.

the Seller will be accessible to the income-tax authorities in respect of assessmznt of
income of the previous year in which the transfer took place up to the date of transfer as
well as of the years preceding the year of transfer. The Seiler will discharge his ali
cbligations under the Act for such years on his own.

CONFIDENTIALITY

11.1

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

Nore of the Parties shall disclose this Agreement or any Section herein other than 1o any
entity within the Campus group of companies, any of their professional advisors, bankers
or as otherwise may be required by applicable Laws withouf the prior written consent of
the other Party, which cansent shall not be unreasonably withheld or delayed The
obligations of Confidentiality shall not apply to any information that:

has become generally available to the public {other than by virtue of its disclosure by the
receiving Party);

may be required {o be disclosed in any report, statement or test that any of the Parties
submitted to any government or regulatery body,

is required to be disclosed in connection with the performance of obligations of the exercise
of rights (including remedies} under this Agreement,

may be required to be disclosed in response to any summeons or subpoena or in connaciien
with any litigation; or

may be required to be disclosed to comply with any Law, order, regulation or ruling
applicable to any Party hereto.

petiveweal Pyt.
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12

13

14

15

16

GOVERNING LAW AND JURISDICTION

This Agreement shalt be governed by, and construed in accordance with the iaws of ndia.
Subject to the provisions of Section 14 below, the courts at New Lielhi shall have exciusive
jurisdiction in relation {o this Agreement,

ARBITRATION

All disputes, claims or controversies arising out of, in connection with or relating to this
Agreement, or the hreach or invalidity thereof (the "Dispute”} shalt first be resolved through good
faith consultation amongst the Parties within 30 (thirty) Business Days from the daie of receipt of
a written request by the concerned Party for such consultation by the other Party. If the Parties
are unable to resolve the Dispute through good faith consultation in the manner prescribed above,
the Dispute shall be finally resolved by arbitration in accordance with the Arbitration and
Conciliation Act, 1996. The Dispute shall be referred for arbitration by 3 joint arbitrators to be
appointed mutually by the Parties. The arbitral tribunal shall endeavaur te give their award within
& (six) months of the Dispute being referred to the arbitral tribunal. Any decision or award ¢of the
arbitral tribunal shall be binding ¢n the Parties. The arbitration shall ke held it New Deih: india
and the language of the arbitration shall be English. The expenses of arbitration shall be porne
by such Party or Parties to the Dispute as may be decided by the arbitrators.

TERM

This Agreement shall be effective from the Effective Date and may be terminated at any tims
prior to the Closing Date by mutual written consent of the Parties or in accordance with applicable
Laws.

INDEMNITY

16,3 From and after the Effective Date, the Seller agrees to indemnify, defend and hoid
harmiess the Purchaser from and against, any and ail Losses incurred by the Purchaser
resulting from, arising out of or relating to: (i) any inaccuracy or breach of any
reprasentation or warranty or underiaking made by Seller hereunder; (i} any falure of
the Sedfler to perform any covenant or agreement or undertaking hereunder: (is} any

Asset or Liability.

16.4  From and after the Effective Date, the Purchaser agrees to indemnify, defend and howd
hammless the Seller from and against, any and all Losses incurred by the Seiler resusding
from, arising out of or relating to: (i) any inaccuracy or breach of any representation or
warranty or undertaking made by Purchaser; (i} any faflure of the Purchaser to perform
any covenant or agreement or undertaking hereunder; (fii} the Assets and Liabiliti=s.

MISCELLANEQUS
16.1 Waiver

Each of the rights of the Parties hereto under this Agreement are independent, cumulative and
without prejudice to all other rights available to them, and the exercise or non-gxercise of any

such rights shall not prejudice or constitute a walver of any other right of the Parties geggt%ﬁﬁ
c‘g‘_‘c

e
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whether under this Agreement or otherwise. No waiver shall be effective unless set forth in a
written instrument duly executed by or on behalf of the Party granting such waiver.

16.2 Counterparts

This Agreement may be executed in any number of documents or counterparts, gach in the iike
form and all of which when taken together shall constitute one and the same documeni and any
Party may execute this Agreement by signing any one or more of such documenis or
counterparts.

186.3 Modification/Amandment

No variation or modification of this Agreement shall be binding on any Party unless, and (o the
extent that, such variation is mutually agreed and recorded in a written document executed by all
the Parties, but where any such document exists and is so signed, such Party shall not allege
that such document is not binding by virtue of an absence of consideration.

16.4 Assignment

This Agreement is personatl to the Parties who shall not assign or transfer any rigint or obtigat.on
hereunder to any other Person without the prior written consent of the other Party

16.5 Retationship

None of the provisions of this Agreement shall be deemed to constitute a partnership betwzen
the Parties hereto and no Party shall have any autherity to bind or be deemed to e the agent of
the other i any way.

16.6 Nofices

Al notices required and permitted under the provisions of this agreement or by law o be served
upon or to be given to a parly hereto by the other party herelo shall be in English language and
shalt be deemed duly served or given on the date of service, i served personally or sent by
facsimiie transmission with appropriate 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 follows:

if to the Seller: if to the Purchaser:

Kabeer Textiies Private Limited Campus Activewear Private Limited

Attn: Mr Hari Krishan Aggarwal Attr: Mr Hari Krishan Aggarwal

Address: D-1, Udyog Nagar, Main Rohtak jAddress: D-1, Udyog Nagar. Main Rohish

Road, New Delhi - 110041 Road, New Deihi - 110041

Facsimile No: 91-11-43272500 Facsimile No. 91-11-43272500

E-mail; chairman@campus%oas.com E-mail:chairman@campusshoes.com ,@‘
=il 1_.__ L 3%’_"._‘%1 L
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or {o such other address or to the attention of such person or persons as a Parly may specify by
prior written notice to the othier Party in accordance with this section from ime to time If more
than one method for sending notice as set forth ahove is used, the earliest notice date establizsned
as set forth above shall control.

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

16.7 Severability

Each and every obligation under this Agreement shail be treated as a separate obligation and
shail be severally enforceable. To the extent that any provision or provisions of this Agreement
are invalid or unenforceable, they shali be deemed i¢ be deleted from this Agreement, and any
such deletion shall not affect the validity or enforceability of the remainder of this Agreement not
50 deleted provided the fundamental terms of the Agreement are not altered. To the extent
permitted by applicable Law, the Parlies agree that they shall discuss in good faith to repiace any
such invaiid or unenforceabie provision by a lawful provision having an economic effect as close
as possibie to the original provision.

16.8 Entire Agreement

This Agreement consfitutes the entire agreement between the Parties and shall supersede sl
prior negotiations and correspondence between the Parties on the subject matter hereof.

18.9 Expenses; Taxes; Stamp Duty

A} The Selier shall be responsible for paying income tax arising as result of Transaction
contermplated by this Agreement, and any indirect tax accruing as a result of the
Transaction;

B) The stamp duty and registration charges payabie on this Agreement and other deeds and
documents to be executed pursuant hereto shall be borne by the Purchaser, and

C) Al costs and expenses incurred by a Party in the negotiation and execution of this
Agreement shall be borne by such Party.
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IN WITNESS WHEREOQF, the Parties have caused this Agreement (o be duly executed and delivered
by their duly authorized representatives as “oriﬁthe day and year hereinabove written.

ALIARS 'f}"}f R
For KABEER TEATHES Vil .
Signed and delivered and on behalg;?;&%BEER TEXTILES PRIVATE LIMITED
FEERL

By: MR HARI KRISHAN AGGARWAL

Title:DIRECTOR
i

FPPE-NII A G
Farnniis B etivmweatl ¢ ¥
Signed an& delivergd f an behaif of CAMP[_;S ACTIVEWEAR PRIVATE LIMITED

C et
™ireo )

By: MR HARI KRISHAN AGGARWAL
Tite:DIRECTCR
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APPENDIX 1

CONSiDgRATION FOR TRANSFER OF BUSINESS

Subject to adjustments, if any, as agreed mutually between the parties, the transfer of the
Business shall be at a lump sum consideration as of Rs 1,600,000 (Rupees Cne Lakh Only) for
the Business being transferred {"*Censideration”),

The Parties acknowledge and agree that the Transaction shail constitute an outright “slump sale”
of the Business, on a going concern basis, for fransfer into a carporate structure, and for a lump
sum Consideration. No part of the Consideration can be attributed to any particular asset or
liability comprised in the Business. it is clarified that determination of the value of any asset or
liability forming part of the Business for the purposes of accounting by the Purchaser or for the
purpose of payment of stamp duty, registration fees, or other simitar Taxes shall not be regarded
as assignment of values fo individual asset or liability, '

The Parties shall mutually agree on the mode of discharge of Consideration and il such time
shali stand recorded as a payable in the books of account of the Purchaser and a corresponding
receivable in the books of account of the Seller. The consideration shall be payable within such
time period, as mutually agreed by the parties, from the Effective date :

For K/ LTD. o » '
For KABEEiiB . For Campus Activewear Pvt. Lid.
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