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This AGREEMENT (“Agreement”) is entered into on this  12th day of November 2014: 
 
AMONG: 
 
1. Patanjali Biscuits Pvt Ltd, a company incorporated under the laws of India and having its 

administrative office at 15 A, Hemanta Basu Sarani 5th Floor Continental Chambers Kolkatta 700 
001 West Bengal India (hereinafter referred to as “Supplier”, which expression shall, unless 
repugnant to the context or meaning thereof, be deemed to include its successors and 
permitted assigns);  

 
 

2. Gateway Infrastructure Private Limited, a company incorporated under the laws of India and 
having its registered office at G-1/2, Swastik Bhawan, Ranjit Nagar Commercial Complex, Ranjit 
Nagar, New Delhi - 110008 (hereinafter referred to as “Distributor”, which expression shall, 
unless repugnant to the context or meaning thereof, be deemed to include its successors and 
permitted assigns). 
 

Supplier and the Distributor are, wherever the context so requires, are hereinafter collectively 
referred to as the “Parties” and individually as a “Party”. 
 
WHEREAS: 
 
(A) Supplier is engaged in the business of manufacturing and selling food supplements, home 

and personal care products, and trader of other similar items.  
 

(B) Supplier wishes to appoint the Distributor as their distributor for marketing, promotion and 
sale of the Products (as defined below) within the Territory (as defined below), and the 
Distributor wishes to market, promote and sell the Products within the Territory, on the 
terms of this Agreement. 
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and 
for other good and valuable consideration, the Parties hereto agree as follows: 
 
1 Definitions and Interpretation 
 
1.1 Definitions 

 
In this Agreement, (i) capitalised terms defined by inclusion in quotations and/or parenthesis 
have the meanings so ascribed; and (ii) the following terms shall have the following 
meanings assigned to them hereinbelow: 
 

 
1.1.1 “Affiliate” in relation to a Person, shall mean any other Person, directly or indirectly 

Controlling, Controlled by, or under common Control of or with, that Person or any 
Person or entity forming part of such Person. If such Person is an individual, the term 
“Affiliate” shall include a relative of such individual; 
 

1.1.2 “Agreement” means this agreement and shall include all schedules or exhibits 
hereto and all modifications, alterations, additions or deletions thereto made in 
writing upon mutual consent of the Parties hereinafter on the execution of this 
Agreement; 
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1.1.3 “Approval” means any permissions, approvals, consents, licenses, orders, decrees, 

authorizations, authentications, registrations, qualifications, designations, 
declarations, notifications, exemptions or ruling to or from any Governmental 
Authority; 
 

1.1.4 “Business Day” means any day, other than a Saturday or a Sunday, on which banks 
are generally open in New Delhi, Delhi and Haridwar, Uttarakhand for a full range of 
business; 
 

1.1.5 “Control” or "Controlling" or "Controlled" in relation to a Person, shall include the 
right to appoint majority of the directors or to control the management or policy 
decisions exercisable by a Person or Persons acting individually or in concert, directly 
or indirectly, including by virtue of their shareholding or management rights or 
shareholders agreements or voting agreements or in any other manner; 
 

1.1.6 “Commencement Date” shall mean 1 December 2014; 
 

1.1.7 “Actual Cost ” means the cost of product which supplier will arrive for that particular 
product, which will be transparently shared with Distributor on regular intervals 
 

1.1.8 “Delivery Date” has the meaning ascribed to it in Clause 3.2.3(c); 
 

1.1.9 “Delivery Location” has the meaning ascribed to it in Clause 3.2.3(c)’ 
 

1.1.10 “Domestic Territory” means all the States and Union Territories forming part of 
Republic of India;  
 

1.1.11 “Effective Date” means the date of execution of this Agreement; 
 

1.1.12 “Encumbrance” shall mean (i) any mortgage, charge (whether fixed or floating), 
pledge, non-disposal undertaking, escrow, lien, hypothecation, assignment, deed of 
trust, title retention, security interest or other encumbrance of any kind, securing, or 
conferring any priority of payment in respect of, any obligation of any Person, 
including any right granted by a transaction which, in legal terms, is not the granting 
of security but which has an economic or financial effect similar to the granting of 
security under applicable Law; (ii) any arrangement for exercising voting rights 
issued to third parties, power of attorney (by whatever name called) issued to third 
parties for transferring and/or exercising any rights, voting trust agreement, interest, 
option, right of first offer, refusal or transfer restriction in favour of any Person; (iii) 
any adverse claim as to title, possession or use; and, /or (iv) any agreement to give 
any of the foregoing; 
 

1.1.13 “Exclusive” means that supplier will deal only with Distributor and there will not be 
any intermediary between supplier and master distributor 
 

1.1.14 “Financial Year” means the fiscal year beginning on 1 April of each year and ending 
on 31 March of the immediately succeeding year; 
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1.1.15 “Governmental Authority” means the applicable central government, or any 
provincial government or any other political sub-division thereof; any entity, 
authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of or pertaining to government, including any government 
authority, agency, department, board, commission or instrumentality of the 
applicable jurisdiction, or any political subdivision thereof; any court, tribunal or 
arbitrator and any securities exchange or body or authority regulating such securities 
exchange; 

 
1.1.16 “International Territory” means all the countries of the world, excluding the 

Republic of India and Nepal  
 

1.1.17 “Intellectual Property Rights” includes patents, trademarks, service marks, logos, 
trade names, internet domain names, copyright (including rights in computer 
software) and moral rights, database rights, utility models, rights in designs, rights in 
get-up, rights in inventions, rights in know-how and other intellectual property 
rights, in each case whether registered or unregistered, and all rights or forms of 
protection having equivalent or similar effect anywhere in the world and includes 
registrations and applications for registration; 
 

1.1.18 “Law” shall mean any statute, law, regulation, ordinance, rule, judgment, 
notification, rule of common law, order, decree, bye-law, Approval, directive, 
guideline, requirement or other governmental restriction, or any similar form of 
decision of, or determination by, or any interpretation, policy or administration or 
order, having the force of law of any of the foregoing whether in effect as of the 
Effective Date or thereafter; 
 

1.1.19 “Local Distributor(s)” means the distributor engaged by the Distributor in any of 
international territory primarily for selling the Products to the end customers; 
 

1.1.20  “Distributor” means the Gateway Infrastructure Private Limited, who is exclusively 
authorised by the Supplier to supply the Products in the international Territory, to all 
the Distributors and/or any other intermediaries carrying out sales of the Products 
to the end customers and to supply Export quality products (premium products) in 
domestic markets 
 

1.1.21 “Monthly Invoice Statement” has the meaning ascribed to it in Clause 8.1.4(a); 
 
1.1.22 “Neighbouring Countries”  means Pakistan, Bangladesh, Srilanka and Bhutan 
 
1.1.23 “Order Number” means the reference number to be applied to an Order by the 

Supplier in accordance with Clause 3.2.4; 
 

1.1.24 “Orders” means an order for Products submitted by the Distributor in accordance 
with Clause 3.2; 
 

1.1.25 “Person” means any natural person, firm, company, Governmental Authority, joint 
venture, partnership, association, a joint stock company or other entity or 
organisation (whether or not having separate legal personality); 
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1.1.26 “Premium Product”  Premium Product means the products which have international 
quality packaging and are of superior quality and different pricing  from the normal 
products of the supplier specially developed for international market and can also be 
sold in domestic market through Retail Chain Network, online sales network and   
can also be sold in Nepal 

1.1.27 “Production Cost” has the meaning ascribed to it in Clause 8.2.1(a); 
 

1.1.28 “Products” the products of the type and specification manufactured by the Supplier 
and packed as listed in Schedule 1, and any other products (in addition to the 
Products listed in Schedule 1) manufactured and/or traded or to be 
developed/manufactured and/or traded by the Supplier in future, to distribute in the 
Territory; 
 

1.1.29  “Territory” means  the Domestic and International Territory; and 
 

1.1.30 “Unavailable Products” has the meaning ascribed to it in Clause 3.1.4(b). 
 

1.2 Interpretation 
 
1.2.1 Headings, sub-headings, titles, sub-titles to Clauses, sub-Clauses and paragraphs are 

for information only and shall not form part of the operative provisions of this 
Agreement hereto and shall be ignored in construing the same. 
 

1.2.2 Reference to statutory provisions shall be construed as meaning and including 
references also to any amendment or re-enactment (whether before or after the 
Effective Date) for the time being in force and to all statutory instruments or orders 
made pursuant to such statutory provisions. 
 

1.2.3 Words denoting the singular shall include the plural and words denoting any gender 
shall include all genders. 
 

1.2.4 Reference to days, months and years are to calendar days, calendar months and 
calendar years, respectively. 
 

1.2.5 Unless otherwise specified, time periods within or following which any payment is to 
be made or act is to be done shall be calculated by excluding the day on which the 
period commences and including the day on which the period ends, and by 
extending the period to the next Business Day if the last day of such period is not a 
Business Day; and whenever any payment is to be made or action to be taken under 
this Agreement is required to be made or taken on a day other than a Business Day, 
such payment shall be made or action taken on the next Business Day. 

 
1.2.6 Words “directly or indirectly” mean directly, or indirectly through one or more 

intermediary Persons or through contractual or other legal arrangements, and 
“direct or indirect” have the correlative meanings. 

 
1.2.7 Any reference to “writing” shall include printing, typing, lithography and other 

means of reproducing words in visible form (but excludes electronic mail and text 
messaging via mobile phone). 

 
1.2.8 The words “include” and “including” are to be construed without limitation. 
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1.2.9 No provisions shall be interpreted in favour of, or against, any Party by reason of the 

extent to which such Party or its counsel participated in the drafting hereof or by 
reason of the extent to which any such provision is inconsistent with any prior draft 
hereof. 

 
1.2.10 Where any obligation in this Agreement is expressed to be undertaken or assumed 

by any Person, that obligation is to be construed as requiring the Person concerned 
to exercise all rights and powers of control over the affairs of any other Person, 
which it is able to exercise (whether directly or indirectly) in order to secure 
performance of the obligation. 
 

2 Appointment 
 

2.1 As Distributor outside India 
 
The Supplier appoints the Distributor as their ‘exclusive’ distributor to market, promote, 
distribute and sell the Products listed in Schedule 1 in the International Territory on the 
terms set out in this Agreement.  

 
2.2 The Parties agree that in relation to the Clause 2.1, the Distributor shall have the right to 

market, promote, distribute and sell the Products in the Territory, either directly or upon 
prior intimation in writing to the Supplier indirectly through its Affiliate(s). 
 

2.3 The parties agree that Distributor shall have the right to sell Premium Products in Nepal also 
and Distributor shall have right to sell Domestic Products with country specific packaging in 
neighbouring countries of Pakistan, Bangladesh, Bhutan and Sri Lanka 
  
As Distributor for Premium Products within India 
 

2.4 Retail Chain network and Online Sales network will be developed by Distributor.  The 
products for this segment will be different from normal distribution network. Its packaging 
will be of international quality  
 

2.5 Distributor will have sole right to enter into agreements with Retail Chain Outlets and/or 
supply chain networks either for supply of products or for hiring of retail space within the 
stores.  
 

2.6 Distributor will have sole right to sell Premium Products within India either through present 
domestic network of the supplier or through its own network. 

 
 

3 Supply of Products 
 

3.1 Forecasts 
 
3.1.1 During the term of this Agreement, the Distributor shall do its best to notify the 

Supplier in writing, not less than 90 (Ninety) days before the commencement of each 
quarter of each Financial Year, of its forecast of the quantities of each type of 
Product that it expects to buy from each of the Supplier during the immediately 
succeeding quarter.  
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3.1.2 Under Clause 3.1.1, forecasts shall be given in writing or, if given orally, shall be 

confirmed by the Distributor in writing within 5 (five) Business Days of such oral 
forecast.  
 

3.1.3 Forecasts provided under this Clause 3.1 shall not constitute Orders. 
 

3.1.4 If the Supplier anticipates that it will be unable to meet the Distributor's forecasted 
requirements provided in accordance with the Clause 3.1: 
 
(a) the Supplier shall inform the Distributor in writing as soon as practicable, but 

in any event, no later than 10 (ten) Business Days of receipt of the forecast 
under Clause 3.1; and 
 

(b) without limiting any other right or remedy that the Distributor may have, the 
Distributor may at its option agree alternative delivery dates for the relevant 
Products.  

 
3.2 Orders 

 
3.2.1 During the term of this Agreement, the Distributor shall give the Supplier its Order 

for a given month at least 30 (thirty) days before the beginning of such month.  
 

3.2.2 The Supplier shall supply the Products in accordance with the Distributor's Orders, 
except that, to the extent that an Order exceeds the most recent forecast provided 
to the Supplier in accordance with Clause 3.1, the Supplier shall use its commercially 
best endeavours to supply the Products ordered in excess of forecasts. 
 

3.2.3 Each Order shall: 
 
(a) be given in writing or, if given orally, shall be confirmed by the Distributor in 

writing within 5 (five) Business Days of such oral Order;  
 

(b) specify the type and quantity of Products ordered; and 
 

(c) specify the date by or on which the Order is to be delivered (“Delivery 
Date”), and the delivery location (“Delivery Location”). If the Delivery Date 
and/or the Delivery Location are not specified in the Order, then the 
Distributor shall give the Supplier reasonable advance notice of the relevant 
information.  

 
3.2.4 The Supplier shall assign an Order Number to each Order received from the 

Distributor and notify such Order Numbers to the Distributor. Each party shall use 
the relevant Order Number in all subsequent correspondence relating to the Order. 
 

3.2.5 The Distributor may at any time prior to despatch of the Products or within 5 (five) 
Business Days of placing an Order, amend an Order by written notice to the Supplier.  

 
3.3 After the expiry of 2 (two) years from the Commencement Date, the Parties shall discuss and 

use their reasonable commercial endeavours to agree on a minimum off-take obligation of 
the Distributor in relation to the Products to be sold in the International Territory. 
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4 Manufacture, Quality and Packing 
 

4.1 The Supplier shall at all times maintain sufficient manufacturing capacity, stocks of raw 
materials and packaging, and stocks of Products to enable it to meet the Distributor's 
forecasted requirements to Products as notified to the Supplier in accordance with Clause 
3.1. 
 

4.2 The Supplier shall manufacture, pack and supply the Products in accordance with the 
generally accepted industry standards and practices, and shall conform to such other 
specifications as may be prescribed by any Governmental Authority and/or the Distributor, 
for Products to be merchantable in the International Territory. 
 

4.3 The Products supplied to the Distributor by the Supplier under this Agreement shall:  
 
4.3.1 be of merchantable quality (within the meaning of applicable Law including the Sale 

of Goods Act, 1930, as amended) and fit for any purpose held out by the Supplier or 
made known to the Supplier by the Distributor; and 
 

4.3.2 comply with all applicable statutory and regulatory requirements under the Law. 
 

4.4 The Supplier shall ensure that the Products are properly packed and secured in such manner 
as to enable them to reach their destination in good and merchantable condition. 
 

4.5 The Supplier shall obtain and maintain in force for the term, all Approvals needed to 
manufacture and supply the Products in accordance with the terms of this Agreement. 
 

4.6 The Supplier shall comply with all applicable Laws relating to the manufacture, packing, 
labelling, marking, storage, handling, sale and delivery of the Products.  
 

4.7 The Supplier shall provide all products as per international quality packaging as per designs 
and catalogues provided by distributor. Supplier will print MRP and/or marketed by name as 
provided/ or as directed by the Distributor.   

 
 

5 Delivery 
 

5.1 The Supplier shall deliver each Order to the Delivery Location on or by the Delivery Date.  
 

5.2 Delivery of an Order shall be complete on the arrival of the Products at the Delivery 
Location. The title to, and risk in the Products shall pass to the Distributor on delivery in 
terms of this Clause 5.2. 
 

5.3 The Supplier shall not deliver Orders by instalments except with the prior written consent of 
the Distributor. Where Orders are to be delivered by instalments, they may be invoiced and 
paid for separately. References in this Agreement to Orders shall, where applicable, be read 
as references to instalments. 
 

5.4 If an Order is not delivered on the specified Delivery Date, then, without limiting any other 
right or remedy the Distributor may have, the Distributor may claim damages for any other 
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costs, expenses or losses resulting from the Supplier's failure to deliver the Order on the 
Delivery Date.  

 
5.5  Each Order shall be accompanied by a delivery note from the Supplier showing the Order 

Number, the date of the Order, the type and quantity of Products included in the Order and, 
in the case of an Order being delivered by instalments, the outstanding balance of Products 
remaining to be delivered. 
 

5.6 The Parties agree that if in respect of an Order the Supplier delivers up to and including 5% 
(five percent) more or less than the quantity of Products ordered, the Distributor shall not be 
entitled to reject the Order, but a pro rata adjustment shall be made to the Order invoice. 
 

5.7 The Supplier shall be entitled to invoice the Distributor for each Order on or at any time after 
delivery in terms of the Clause 5.2. Each invoice shall quote the relevant Order Numbers. 
 

5.8 In case after issuing of confirmed purchase order and goods not picked up, losses of PAL on 
account of goods or medicines expired/damaged/become obsolete, will be borne by 
Distributor.  

5.9 Similarly, if, after receipt and acceptance of confirmed order, goods are not dispatched as 
per agreed schedule, Distributor’s margin will be met by PAL. 
 

6 Acceptance and Defective Products 
 

6.1  The Distributor shall not be deemed to have accepted any Products until it has had a 
reasonable time to inspect them following Delivery of the Products at the Delivery Location, 
or, in the case of a latent defect in the Products, until a reasonable time after the latent 
defect has become apparent. 
 

6.2  If any Products delivered at the Delivery Location do not comply with Clause 4.4, or are 
otherwise not in conformity with the terms of this Agreement, then, without limiting any 
other right or remedy that the Distributor may have, the Distributor may reject those 
Products and: 
 
6.2.1 require the Supplier to replace the rejected Products at the Supplier’s risk and 

expense within 15 (fifteen) Business Days of being requested to do so; or  
 

6.2.2 claim damages for any other costs, expenses or losses resulting from the Supplier's 
delivery of Products that are not in conformity with the terms of this Agreement. 

  
6.3 The Distributor's rights and remedies under Clause 6.2 are in addition to the rights and 

remedies available to it in respect of the statutory conditions relating to description, quality, 
fitness for purpose and correspondence with sample implied into this Agreement by any 
applicable Law including the Sale of Goods Act, 1930, as amended.  
 

6.4 The terms of this Agreement shall apply to any replacement Products supplied by the 
Supplier pursuant to the Clause 6.2.1. 
 

7 Marketing and Promotion 
 

7.1 International Territory 
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The Supplier hereby expressly authorise the Distributor, and the Distributor shall have the 
right in the International Territory, to: 
 
7.1.1 market, promote and sell the Product on an exclusive basis, and take, do or procure 

to be done all such other acts or things as the Distributor may deem necessary or 
desirable in relation thereto; 
 

7.1.2 exclusively develop marketing programme and brand promotional initiatives in 
consultation with the Supplier for the purposes of marketing and promoting the 
Products; 
 

7.1.3 alter or make any addition to the labelling or packaging of the Products, including 
the right to require the phrase “Marketed by the Distributor or any other Person 
nominated by the Distributor” to be printed on the labels of Products; 
 

7.1.4 Distributor will be solely responsible for Marketing, Brand Building and Sales 
Promotions at its own cost and will have full rights to use photos of inspirer of the 
company Swami Ramdev ji, company’s director Acharya BalKrishan ji and any other 
promotional material in promotions of brand and sales at no cost to distributor.  
However all the promotions of print, electronic media and other will be made in 
consultation with/ approval of the supplier. 
 

7.1.5 develop, create and publish its own marketing and promotional materials and 
brochures, using the Supplier’s Intellectual Property Rights and service marks.  

 
7.1.6 develop and design country specific packaging having the name of supplier as 

manufacturer and name of distributor or its nominee as “Marketed by”.   
 

7.2 In relation to the marketing and promotion of the Products in the International Territory, the 
Supplier shall: 
 
7.2.1 supply to Distributor, the marketing and promotional materials and brochures 

developed and used by Supplier in its own marketing and promotion activities, or as 
may be developed and distributed by the Supplier in the future, in such quantities as 
the Distributor, in its sole discretion, may deem necessary or desirable at the cost of 
the Distributor. The Distributor shall be entitled to reproduce, at its own expense, 
the marketing and promotional materials supplied by the Supplier, with such 
changes thereto as it may deem necessary or desirable; 

 
7.2.2 provide the Distributor with information on the marketing and promotion carried 

out by the Supplier; and 
 

7.2.3 provide full support to the Distributor, and where the Distributor may require, 
participate with the Distributor, in fairs, exhibitions and other promotional events in 
the Territory. 

 
7.2.4 The Distributor will ensure that their marketing team will keep strict vigil and will 

inform PAL if any of fake products in the name of PAL/similar name is available on 
sale in the market and will also ensure that products meant (not available for open 
market) for Sewa Kendras/ Arogya Kendras are not sold in open market. 
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8 Product Prices, Payments and Others 

 

8.1 Product Prices 
 
8.1.1 Production Prices 

 
(a)        The prices for Premium Products and domestic products for neighbouring 

courtries will be actual cost of the supplier plus 15% margin on those products.  
 
 

8.1.2 Invoicing and Payment 
 
(a) In relation to sale of the Products by the Distributor in the International 

Territory, the Supplier shall sell the Products to the Distributor at a price in 
pursuant to clause no 8.1.1. 
 

(b) Invoicing will be done against FORM H of CST Rules without charging any 
VAT or CST. 

 
(c) Invoicing for products to be sold in domestic market will be done at the 

respective state office of the distributor where goods are to be delivered 
and CST cost will be borne by the supplier. 
 

(d) Within 90 (ninety) Business Days from the Delivery Date, or the date of 
delivery of the replacement Products in terms of Clause 6.2.1, as the case 
may be, the Distributor shall, subject to the adjustments / deductions (if any) 
made pursuant to Clauses 5.4, 6.2 and 6.3, pay invoices (raised in terms of 
Clause 5.7) in full to the designated bank account of the Supplier.    
 

(e) The Distributor shall have the sole and exclusive right and entitlement to 
determine the price at which Premium Products will be sold by it. 

 
(f) On receipt of confirmation of goods’ readiness for dispatch, payment will be 

released and goods will be dispat ched on the date of receipt of payment. 
 

8.1.3    Others  
 
(a) Supplier will provide space for office of approx 1000 square feet and godown space of 

approximate 4000 square feet to Distributor at reasonable market rate. 
 

(b) Distributor will give first priority for using Transport infrastructure of Patanjali Parivahan 
Pvt Ltd provided its rates are comparable to the market rates 

 
(c) Supplier will have the right to export directly Bulk Products without having any brand 

name, not limited to PATANJALI brand name. 
 

 
9 Undertakings  

 
9.1 Supplier’s Undertaking 
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The Supplier undertake to: 
 
9.1.1 supply the Products to the Distributor for resale in the Territory, through the 

Distributor alone; 
 
provide sole rights for setting up of Manufacturing Units in international territories 
and will also provide Technical Knowhow for its own products inclusive of use of 
Trademark, logo.  Parties agree that for providing technical knowhow, for rights to 
use Trademark, Brand Names and Logo, Distributor will pay 5% of Turnover as fees 
subject to maximum of profit that distributor earn in that particular territory 

9.1.2 provide any information and support that may be requested by the Distributor to 
enable it to comply with the term of this Agreement; 

 
9.1.3 on or prior to the Commencement Date: 

 
(a) transfer all applicable existing Approvals, know-how and contractual 

arrangements in relation to marketing, promotion and sale of the Products 
in the International Territory in favour of the Distributor; and 
 

(b) unwind its existing international arrangements in relation to marketing, 
promotion and sale of the Products in the International Territory. 

 
9.2 Distributor’s Undertaking 

 
The Distributor undertakes and agrees with the Supplier that it will use its reasonable 
commercial endeavours to: 

 
9.2.1 procure preparation of a structure for overhauling and putting together an efficient 

mechanism for distribution of the Products in the International Territory; 
9.2.2 procure opinion from legal / experts in relation to sale of the Products in the 

International Territory; 
9.2.3 set up a structure in international territory, especially, for all countries. 

 
10 Representations, Warranties and Indemnities 
 
10.1 Each Party hereby represents and warrants to the other Parties that as at the date of the 

Agreement: 
 
10.1.1 it is validly incorporated, in existence and duly registered under the Laws of its 

jurisdiction and has full power to conduct its business as conducted at the date of 
this Agreement; 
 

10.1.2 it has full legal right, power and authority to execute this Agreement, and to observe 
and perform its obligations under this Agreement and such other contracts and 
documents; 
 

10.1.3 it has obtained all corporate authorisations and all other governmental, statutory, 
regulatory or other Approvals, licences, authorisations, waivers or exemptions 
required to empower it to enter into and perform its obligations under this 
Agreement, where failure to obtain them would adversely affect to a material extent 
its ability to enter into and perform its obligations under this Agreement; 
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10.1.4 the execution and performance of this Agreement does not violate any applicable 

Law, regulations or Approvals having binding effect on or affecting it, nor does it 
violate any arrangement or understanding, oral or written, entered between it and 
any third party, any covenants made to any third party or any of its constitutional 
documents (where such Party is a corporate entity); and 
 

10.1.5 this Agreement has been duly executed and delivered by it and constitutes a legal, 
valid and binding obligation of it and is enforceable against it in accordance with the 
terms hereof. 
 

10.2 In addition to the representations and warranties made pursuant to Clause 10.1 above, the 
Supplier hereby represent and warrant that: 
 
10.2.1 The Supplier warrants the title to all the Products to be sold to the Distributor 

pursuant to the Orders received under Clause 3.2 and warrants that such Products 
are not subject to any Encumbrance(s);  
 

10.2.2 there exists no valid and enforceable Intellectual Property Rights owned by a third 
party which would prevent: (i) the use, manufacture or sale of the Product in the 
Territory; or (ii) the import, export, marketing, promotion, distribution, offering for 
sale or sale of the Product in the Territory by the Distributor and/or its Affiliates; and 
 

10.2.3 the Products supplied to the Distributor by the Supplier under this Agreement shall:  
 

(c) be of merchantable quality (within the meaning of the Sale of Goods Act, 
1930, as amended) and fit for any purpose held out by the Supplier or made 
known to the Supplier by the Distributor; and 
 

(d) comply with all applicable statutory and regulatory requirements under the 
Law. 

 
10.3  Indemnity 

 
10.3.1 The Supplier shall indemnify the Distributor against all liabilities, costs, expenses, 

damages and losses (including any direct, indirect or consequential losses, loss of 
profit, loss of reputation and all interest, penalties and legal and other professional 
costs and expenses) suffered or incurred by the Distributor arising out of or in 
connection with:   
 
(a) any claim made against the Distributor for actual or alleged infringement of 

a third party's Intellectual Property Rights arising out of, or in connection 
with, the supply or use of the Products;  
 

(b) any claim made against the Distributor by a third party arising out of, or in 
connection with, the supply of the Products, to the extent that such claim 
arises out of the breach, negligent performance or failure or delay in 
performance of this Agreement by the Supplier, its employees, agents or 
subcontractors; and 
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(c) any claim made against the Distributor by a third party for death, personal 
injury or damage to property arising out of, or in connection with, defective 
Products, to the extent that the defect in the Products is attributable to the 
acts or omissions of the Supplier, its employees, agents or subcontractors. 

 
10.3.2 Nothing in this Clause shall restrict or limit the Distributor's general obligation at law 

to mitigate a loss which it may suffer or incur as a result of a matter that may give 
rise to a claim under this indemnity. 

 
11 Term and Termination 

 
11.1 Term and Termination 

 
Save and except as may be otherwise expressly provided in this Agreement, this Agreement 
will commence on the Commencement Date and shall terminate with the mutual written 
consent of the Parties.  
 
Both the parties are entering into this agreement in good faith and for long term good 
relationship which they intend to last for life time, therefore they agree for termination with 
the mutual written consent of the parties. 
 
 

11.2 Effect of Termination  
 
11.2.1 Termination of this Agreement for any reason shall not affect any rights or liabilities 

accrued at the date of termination. 
 

11.2.2 On termination: 
 

(a) the outstanding security deposit Payment, shall become immediately due 
and payable, and the Supplier shall pay such outstanding Advance Payment 
to the designated bank account of the Distributor within 30 (thirty) days 
from the date of termination of this Agreement and till the time payment is 
not made, Supplier will pay interest to ND as per prevailing base rate plus 4% 
of State Bank of India; 
 

(b) the Supplier shall buy back from the Distributor any stocks of the Products at 
the same price the Distributor paid for them and the Supplier shall pay for 
the Products in full to the designated bank account of the Distributor within 
3 (three) days of their delivery of the Products. The Supplier shall be 
responsible for the costs of packaging, insurance and carriage of the 
Products; 
 

(c) if the Supplier chooses not to buy back the Products under Clause 12.2.2(b), 
or purchases only part of the Distributor's stocks of Products, the Distributor 
may within a period of 3 (three) months following termination of this 
Agreement, sell and distribute any stocks of the Products that it may have in 
store or under its control at the time at the best available market price and 
any loss arising out of these sales, will be on account of supplier 
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(d) if the Supplier chooses to buy back the Products under Clause 12.2.2(b), or 
when the 3 (three) months period under Clause 12.2.2(c) expires, the 
Distributor shall at the Supplier's option promptly destroy or return all 
samples, technical pamphlets, catalogues, advertising materials, 
specifications and other materials, documents or papers that relate to the 
Supplier's business that the Distributor may have in its possession or under 
its control (other than correspondence between the Parties).  

 
(e) Distributor for a period of 5 years from the date of termination of this 

agreement will not engage into manufacturing, distribution or sale of 
products similar to the products which supplier is manufacturing or will 
manufacture/sale during the term of agreement. 

 
 
   11.2.3 Unilateral Termination:  In case any of the party unilaterally terminate the 

contract, both the parties will be liable to other party, in addition to the points 
mentioned in 11.2.2, for damages for loss of profit as decided by the Arbitrator.   

 
12 Confidentiality 

 
12.1 This Agreement, its provisions and existence, as well as any commercial data including price 

or technical data and any information provided in accordance herewith to the other Party 
shall be considered as confidential. Such information shall not be disclosed to any third 
party, unless required by any applicable law or authorized in writing by the other Party. All 
confidential information shall be used by the other Party only for the purpose of 
performance of this Agreement.  
 

12.2 The restriction contained in Clause 12.1 above shall not apply to any information generally 
available to the public or received in good faith from a third party without restriction. The 
Parties agree to keep as confidential all documentation furnished or received by either Party 
at any time in connection with this Agreement. 
 

13 Force Majeure 
 

13.1 Subject to compliance with the provisions of the Clause 13.2, failure or omission to carry out 
or observe any of the terms, provisions, conditions, representations or warranty contained 
in this Agreement during the continuance of any event of Force Majeure (as hereinafter 
defined or its effects) shall not give rise to any claim by any of the Parties, or be deemed to 
be breach of this Agreement if the same is caused by or arises out of the Force Majeure. 
 

13.2 A Party that is subject to a Force Majeure shall not be in breach of this Agreement provided 
that  
 
13.2.1 it promptly notifies the other Parties in writing of the nature and extent of the event 

of Force Majeure causing its failure or delay in performance; and 
 

13.2.2 it has used all endeavours to mitigate the effect of the event of Force Majeure to 
carry out its obligations under this Agreement in any way that is reasonably 
practicable and to resume the performance of its obligations as soon as reasonably 
possible.  
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14 Notices 
 

14.1 Service of Notice 
 

Except as may be otherwise provided herein, all notices pursuant to this Agreement shall be 
in writing. Such notice shall be served by sending it by facsimile to the number set forth 
below or delivering by hand, mail or courier to the address set forth below. In each case it 
shall be marked for the attention of the relevant Party set forth below. Any notice so served 
shall be deemed to have been duly given (i) in case of delivery by hand, when hand delivered 
to the other Party; or (ii) when sent by facsimile, upon transmission; or (iii) when sent by 
mail, where 7 (seven) Business Days have elapsed after deposit in the mail with certified mail 
receipt requested postage prepaid; or (iv) when delivered by courier on the 2nd (second) 
Business Day after deposit with an overnight delivery service, postage prepaid, with next 
Business Day delivery guaranteed, provided that the sending Party receives a confirmation 
of delivery from the delivery service provider; or (v) for electronic mail notification with 
return receipt requested, upon the obtaining of a valid return receipt from the recipient. 
Each Person making a communication hereunder by facsimile shall promptly confirm by 
telephone or regular mail or electronic mail to the Person to whom such communication by 
facsimile was addressed, each communication made by it by facsimile pursuant hereto but 
the absence of such confirmation by telephone or regular mail or electronic mail shall not 
affect the validity of any such facsimile communication. 
 
To the Patanjali Biscuists Pvt Ltd : 
Attention : [●] 
Address : [●] 
Telephone : [●] 
Facsimile : [●] 
Email : [●] 
 
 
To the Gateway Infrastructure Private Limited: 
Attention : Mr Naresh Khosla 
Address : G 1/2 Ranjeet Nagar Commercial Complex Ranjeet Nagar Delhi 
Telephone : 011-25703450, 011-43508471 
Facsimile :  
Email : naresh.khosla@sesindia.com 
 

14.2 Change of Address 
 
A Party may change or supplement the addresses given above, or designate additional 
addresses, for purposes of this Clause 14, by giving the other Parties written notice of the 
new address in the manner set forth above. 
 

15 Miscellaneous 
 

15.1 Counterparts 
 
This Agreement may be executed in any number of separate counterparts, each of which is 
an original but all of which taken together shall constitute one and the same instrument. The 
delivery of signed counterparts by facsimile transmission or electronic mail in “portable 
document format” (“.pdf”) shall be as effective as signing and delivering the counterpart in 

mailto:naresh.khosla@sesindia.com
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Person. 
 

15.2 Entire Agreement 
 
This Agreement together with all the Schedules hereto, constitutes and contains the entire 
agreement and understanding between the Parties with respect to the subject matter 
hereof and supersedes all previous communications, negotiations, commitments, either oral 
or written between the Parties respecting the subject matter hereof. It is agreed that no 
Party has entered in to this Agreement or any other document referred to in this Agreement 
in reliance upon any statement, representation, warranty or undertaking of the other Party 
which is not expressly set out or referred to in this Agreement or such other document. No 
Party shall have any claim or remedy in respect of misrepresentation or any liability in tort, 
save for liability as a party to this Agreement in respect of any breach of this Agreement or 
any other agreement or document referred to herein. 
 

15.3 Governing Law and Jurisdiction 
 
This Agreement shall be governed in all respects by the Laws of India and, subject to the 
provisions of Clause 16.4, the courts in India shall have exclusive jurisdiction. 
 

15.4 Dispute Resolution 
 
Any dispute between the Parties, which cannot be resolved by the Parties within a period of 
30 (thirty) days from the date the dispute was raised by a Party, shall be settled by 
arbitration under the (Indian) Arbitration and Conciliation Act, 1996 and any amendment 
thereto, and the award made in pursuance thereof shall be final and binding on the Parties. 
The arbitration shall be referred to a sole Arbitrator, and in event of the Parties not 
agreeable on appointment of the same, then to an Arbitral Tribunal consisting of 3 (three) 
Arbitrators, 1 (one) Arbitrator to be appointed by the Distributor, 1 (one) Arbitrator to be 
appointed jointly by the Supplier and the 2 (two) Arbitrators so appointed shall appoint the 
third Arbitrator. If either the Distributor or the Supplier (jointly) fails to appoint an Arbitrator 
within 10 (ten) days from request to do so from the other Party, or if the 2 (two) appointed 
Arbitrators fail to agree on the presiding Arbitrator within 10 (ten) days from the date of 
their appointment, the presiding arbitrator shall be appointed in terms of the Arbitration 
and Conciliation Act, 1996. The seat and venue of Arbitration shall be New Delhi and the 
appropriate Courts in New Delhi, India shall have exclusive jurisdiction to try any matter 
arising out of this Agreement.  
 
 
 

15.5 Severability 
 
If for any reason whatsoever, any provision of this Agreement is or becomes, or is declared 
by a court of competent jurisdiction to be, invalid, illegal or unenforceable, then the Parties 
will use all reasonable endeavours to negotiate in good faith to agree on such provision to 
be substituted, which provisions shall, as nearly as practicable, leave the Parties in the same 
or nearly similar position to that which prevailed prior to such invalidity, illegality or 
unenforceability. For the avoidance of doubt, if for any reason whatsoever, any provision of 
this Agreement is or becomes, or is declared by a court of competent jurisdiction to be, 
invalid, illegal or unenforceable, then it will be severed from this Agreement but without 
invalidating the remaining provisions of this Agreement. 
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15.6 Further Actions 

 
The Parties shall do or cause to be done such further acts, deeds, matters and things and 
execute such further documents and papers as may be reasonably required to give effect to 
the terms of this Agreement. 
 

15.7 Rights Cumulative 
 
15.7.1 The rights, powers, privileges and remedies provided in this Agreement are 

cumulative and are not exclusive of any rights, powers, privileges or remedies 
provided by Law or otherwise. 
 

15.7.2 No failure to exercise nor any delay in exercising any right, power, privilege or 
remedy under this Agreement shall in any way impair or affect the exercise thereof 
or operate as a waiver thereof in whole or in part. 
 

15.7.3 No single or partial exercise of any right, power, privilege or remedy under this 
Agreement shall prevent any further or other exercise thereof or the exercise of any 
other right, power, privilege or remedy. 
 

15.8 Waivers, Rights and Remedies 
 
15.8.1 No forbearance, indulgence or relaxation or inaction by any Party at any time to 

require performance of any of the provisions of this Agreement shall in any way 
affect, diminish or prejudice the right of such Party to require performance of that 
provision, and any waiver or acquiescence by any Party of any breach of any of the 
provisions of this Agreement shall not be construed as a waiver or acquiescence of 
any continuing or succeeding breach of such provisions, a waiver of any right under 
or arising out of this Agreement or acquiescence to or recognition of rights other 
than that expressly stipulated in this Agreement. 
 

15.8.2 The Party that is entitled to the benefit thereof may, subject to applicable Law, 
waive any term or condition of this Agreement at any time. Such waiver must be in 
writing and must be executed by an authorized officer of such Party. A waiver on one 
occasion will not be deemed to be a waiver of the same or any other breach or non-
fulfillment on a future occasion. All remedies, either under this Agreement, or by 
applicable Law or otherwise afforded, will be cumulative and not alternative. 

 
 

15.9 Announcements  
 
15.9.1 None of the Parties shall make any disclosure or announcement or issue any circular 

in connection with the existence or subject matter of this Agreement without the 
prior written approval of the other (such approval not to be unreasonably withheld 
or delayed). 
 

15.9.2 The restriction in Clause 16.9.1 above shall not apply to the extent that the 
announcement or circular otherwise is required by applicable Law, any stock 
exchange or any regulatory or other supervisory body or authority of competent 
jurisdiction, whether or not the requirement has the force of Law. To the extent 
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feasible, the Parties shall consult with each other in advance as to its form, content 
and timing of such announcement. 

 
15.10 Assignment and Subcontracting 

 
Neither party may assign or transfer or subcontract any of its rights, benefits or obligations 
under this Agreement without the prior written consent of the other party, provided that 
either party may assign, transfer or subcontract its rights and obligations under this 
Agreement to another member of its Affiliate. 
 

15.11 Relationship of the Parties 
 
The Parties are independent contractors. None of the Parties shall have any right, power or 
authority to enter into any agreement for or on behalf of, or incur any obligation or liability 
of, or to otherwise bind, the other Parties except as specifically provided by this Agreement. 
Nothing in this Agreement shall be interpreted or construed to create an association or 
partnership between the Parties, deem them to be Persons acting in concert or to impose 
any liability attributable to such relationship upon any of the Parties nor, unless expressly 
provided otherwise, to constitute any Party as the agent of any of the other Parties for any 
purpose. 
 

15.12 Costs and Expenses 
 
Each Party shall bear all costs and expenses incurred by it in connection with the 
preparation, negotiation and execution of this Agreement.  

 
IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first above 
written. 
 
 
SIGNED and DELIVERED for and on behalf of 
Patanjali Ayurved Limited 
 
 
 
Name :  
Title :  
 
 
 
 
SIGNED and DELIVERED for and on behalf of 
Gateway Infrastructure Private Limited 
 
 
 
Name :  
Title :  
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SCHEDULE 1 
 

[●] 


