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BY AND BETWEEN:

VIVEKANAND COTSPIN LIMITED (Formerly Known as "VIVEKANAND COTSPIN PRIVATE LIMITED"),
a public limited company incorporated under the Companies Act, 2013, having its registered office at S/No 181/1, 182/1,
At Rangpurda, Kadi, Mahesana-382715, Gujarat, India., (hereinafter referred to as “V'CL”, which expression shall, unless
repugnant to the context or meaning thereof, be deemed to include its successors and assigns), of the First Part;

AND

AMBICA COTSEEDS PTE. LTD, a group company incorporated under the provisions of the Singapore Laws, having
Company Registration No. 202336733E and registered office at 111 North Bridge Road, #07-09 Peninsula Plaza
Singapore 179098 (hereinafter referred to as “4CPL”, which expression shall, unless repugnant to the context or meaning
thereof, be deemed to include its successors and assigns), of the Second Part.

VCL and ACPL are hereinafter collectively referred to as the “parties” and individually as a “party”

WHEREAS

A. VCL is engaged in the business of cotton processing and yarn manufacturing sector by way of Ginning of cotton and
spinning of cotton yarn along with its trading, The company operates in two primary areas: cotton ginning and spinning.
The products manufactured include Cotton bales, cotton seeds and Cotton yarn.

. ACPL is engaged in business of as a merchant trader, engaged in the import and export of cotton bales and cotton yarn
across various international markets on a principal-to-principal basis.

. VCL is in the process of undertaking an Initial Public Offering (IPO) and listing its equity shares on SME Platform of
BSE (“Designated Stock Exchange”) and seeks to avoid any potential conflict of interest or overlapping operations
with its partnership concern, FIPL;

. VCL, recognizing the potential for such conflict, agrees to certain restrictions on its business operations and
solicitations on accordance with the terms of this Agreement;

. Each Party confirms that the execution of this Agreement has been duly authorized by a resolution of its Board of
Directors.

DEFINITIONS

“Business” shall mean business of cotton processing and yarn manufacturing sector by way of Ginning of cotton and
spinning of cotton yarn along with its trading and Manufacturing of Cotton bales, cotton seeds and Cotton yarn

“Restricted Activities” shall mean any sale, marketirig, supply, distribution, or provision of services competing with the
Business within the Territory.

“Confidential Information” shall mean all non-public business information, trade secrets, customer lists, pricing
strategies, and other proprietary information disclosed under this Agreement.




E OBLIGATION

grees that, during the term of this Agreement, it shall not, whether directly or indirectly, undertake, participate
~or otherwise engage in any business activity or restricted activity that competes with or is substantially like the
business of VCL.

1.2 ACPL shall be permitted to approach and tender to customers who are also customers of VCL. However, ACPL shall
not, directly or indirectly, market, sell, or supply any service(s) which are identical, substantially similar, or fall
within the same or similar line of business as the service(s) offered by VCL. If the service(s) of VCL are distinct and
not in the same or similar line of business as those of VCL, ACPL shall be free to provide such service(s) to the same
customers without any restriction.

2. NON-SOLICITATION
ACPL agrees that, during the term of this Agreement, it shall not, whether directly or indirectly:

a) solicit, induce, or attempt to solicit or induce any employee, officer, or consultant of VCL to resign, discontinue, or
otherwise terminate their relationship with VCL; or

b) solicit, induce, or attempt to solicit or induce any customer, client, supplier, or vendor of VCL for the purpose of
engaging in, or with the intent to engage in, any business or activity that is competitive with the business of VCL.

3. TERM

This Agreement shall remain in force for a period of 3 years from the Effective Date unless earlier terminated by
mutual agreement in writing.

4. CONFIDENTIALITY
Each Party agrees to maintain, in strict confidence, the terms of this Agreement and any proprietary, confidential, or
commercially sensitive information received from the other Party, whether disclosed orally, in writing, electronically,
or otherwise. Neither Party shall disclose such information to any third party, nor use it for any purpose other than the
performance of its obligations under this Agreement, without the prior written consent of the disclosing Party, except as
may be required by law or regulatory authority.
5. CONFLICT OF INTEREST & COMMON DIRECTORS/PARTNERS
5.1 Any director/partner who has dual association must:
(a)disclose any conflict of interest;
(b) not misuse privileged or confidential information of one Party for benefit of the other;

(c) act in good faith to avoid prejudice to either Party.

5.2 The Parties shall adopt internal compliance measures to mitigate risks arising from such dual roles.




y agrees to indemnify and hold harmless the other Party, its directors, officers, and partners, from any loss,
“"‘-—cﬁfm damage, or expense arising out of breach of this Agreement.

7. REMEDIES

The Parties acknowledge and agree that any breach of this Agreement may result in irreparable harm for which monetary
damages alone may be an inadequate remedy. Accordingly, the non-breaching Party shall be entitled, in addition to any
other rights or remedies available at law or in equity, to seek and obtain equitable relief, including injunctive relief and
specific performance or any remedies available under law.

8. GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of India. The courts at Pune,
Mabharashtra shall have exclusive jurisdiction over all disputes arising out of or in connection with this Agreement.

9. ARBITRATION

All disputes arising out of or in connection with this Agreement shall be referred to and finally resolved by arbitration
under the Arbitration and Conciliation Act, 1996

The arbitration shall be: _

(a) conducted by a sole arbitrator appointed jointly by the Parties;
(b) held at Pune, Maharashtra.

The arbitral award shall be final and binding on the Parties

10. NO WAIVER

The failure of any party hereto to enforce any provision of this Agreement shall in no way be construed to be a waiver
of such provisions or to affect the validity of this Agreement or any part thereof or the right of either party to enforce
each and every provision in accordance with its terms.

11. MODIFICATION OF AGREEMENT

In the event any provision of this Agreement is determined to be invalid by any court or other entity of competent
jurisdiction, the provision of this Agreement shall be deemed to have been amended and the parties hereto agree to
execute all documents necessary to evidence such amendment so as to eliminate or modify any such invalid provision
so as to carry out the intent of this Agreement as far as possible and to render this Agreement enforceable in all respects
as so modified.

12. NOTICES

All the notices, requests, demands and other communications under this Agreement shall be in writing and delivered to
the registered office addresses of the Parties and the aforesaid shall be deemed to have been duly given if (a) delivered
by hand and receipted by the party to whom said notice or other communication shall have been directed, (b) sent by
certified or registered mail, postage prepaid, and deemed delivered upon acknowledgment of receipt by the recipient.

>



In the event of any legal action by the protected party or restricted party to enforce any one or more provisions of this
Agreement, whether at law or in equity, the prevailing party shall be entitled to receive from the other party all
enforcement costs including, without limitation, reasonable legal fees and costs whether incurred before, during and

after the arbitration proceedings.

14. COUNTERPARTS

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of

which together constitute one and the same instrument.

15. ENTIRE AGREEMENT

Both the parties represent and agree that they have read this Agreement and understand its terms and the fact that it
releases all claims each might have entered into this Agreement without duress or coercion from any source. This

Agreement supersedes all other Agreements entered into between the parties

SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

For VIVEKANAND COTSPIN LIMITED

Name — NIRAV PATEL N7
Designation — Chairman & Managing Direc\tm:‘:z

Date —

o

For AMBICA COTSEEDS PTE LIMITED

\

Name ~ GAUTAM PATEL
Designation — Director
Date —

ATTESTED BY ME

) L

o 1013648/2026

A |

4 0 APR 2026
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Certificate Confirming Incorporation
of Company

THIS CERTIFICATE IS PRESENTED TO

AMBICA COTSEEDS PTE.LTD.

OF UEN

202336733E

The company was incorporated under the Companies Act 1967, on and from 12 Se;;
2023, and is a PRIVATE COMPANY LIMITED BY SHARES.

TAN YONG TAT Verify Document Instantly
ASST REGISTRAR OF COMPANIES & BUSINESS NAMES
ACCOUNTING AND CORPORATE REGULATORY by ACRA and is up-to-date.
AUTHORITY SINGAPORE
https://www.acratrustbar.gov.sg/v

erify/p7D_zcj4FC

RECEIPT NO. : ACRA240322128913
DATE : 22 MAR 2024
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VIVEKANAND COTSPIN LIMITED

05/08/2024

Income Tax Deptt.
Date: 2025.01.09 7:45 IST

v Permanent Account Number (PAN) facilitate Income Tax Department linking of various documents. including pavment of taxes, assessment, tax
demand tax arrears, matching of information and easy maintenance & retrieval of electronic information etc. relating to a taxpayer.
Tl vt wEHT (39) U e § weitve fafim geree i Wied § stae favm o weres B 2, e 91 o A, e, A, 9 SR, G %
e 3R ot TR =61 S11EH f@rETE F sgTen o i wnfyer 3 |

v Quoting of PAN isnow mandatory for swcmi tranbactmns specified under Income Tax Act. 1961 (Refer Rule 114B of Income Tax Rules, 1962)
AR ST, 1961 % aga Fifiy 8 Sem o fom vl onan s (39) 1 33@ g afam 2 (e B, 19625 Fem 1148, #raed &)

v Possessing or using more than one PAN is against the law & may attract penalty ofupto Rs. [0.000.
U & A Tt e HE (399 o1 T A1 3TN AT, FH & fwg & 3 35 U 10,000 593 79 o 28 SR ST 21

¥ The PAN Card enclosed contains Enhanced QR Code which is readable by a specific Android Mobile App. Keyword to search this specific Mobile
App on Google Play Store is “Enhanced QR Code Reader for PAN Card.
T B9 WS 1 R TN FE I 3 S U fafin Ugiee Wianse 09 g 9aHi #1 Google Play Store W 35 fafite Hrareet it @ @i % fon e

“Enhanced QR Code Reader for PAN Card” 2|

Electronically issued and Digitally signed ePAN is a valid mode of issue of Permanent Account Number (PAN) post
amendments in clause (c) in the Explanation occurring after sub-section (8) of Section 139A of Income Tax Act, 1961







